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STEWARD R. BROSS, JUR.
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JOHN R. HUPPER
SAMUEL C. BUTLER
WILLIAM J, SCHRENK, JR.
BENJAMIN F. CRANE
JOHN F. HUNT
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RICHARD S. SIMMONS
WAYNE E., CHAPMAN
THOMAS D. BARR
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JAMES M. DUFFY
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JAMES M. EDWARDS
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PAUL M. DODYK
RICHARD M. ALLEN
THOMAS R. BROME
ROBERT D. JOFFE
ROBERT F. MULLEN
RONALD S. ROLFE
JOSEPH R. SAHID
PAUL C. SAUNDERS
MARTIN L. SENZEL
DOUGLAS D. BROADWATER
ALAN C. STEPHENSON
RICHARD L. HOFFMAN
JOSEPH A. MULLINS
MAX R. SHULMAN
WILLIAM P. DICKEY
STUART W. GOLD

JOHN W. WHITE

JOHN E. BEERBOWER
EVAN R. CHESLER
PATRICIA GEOGHEGAN
D. COLLIER KIRKHAM
MICHAEL L. SCHLER
DANIEL P. CUNNINGHAM
KRIS F. HEINZELMAN
B. ROBBINS KIESSLING
ROGER D. TURNER
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”
KiEnSTATE COMMERCE Comission

December 15,

Amended and Restated Participation Agreement

and Amendment Dated as of December 1,

1983

Amending Conditional Sale Agreement Filed Under

Recordation No.

13881 and Lease Filed Under

Recordation No.

13881-B

Dear Ms. Mergenovich:

Pursuant to
rules and regulations
herewith on behalf of

COUNSEL

@ MAURICE T. MOORE

r TELEPHONE
—~ 212 422-3000

i TELEX
RCA 233663
e WUD 125847
wul 820976
. “1 "‘
{.'CABLE-ADDRESSES
~ 3 CRAVATH, N, Y.
CRAYATH, LONDON E. C. 2

2 HONEY LANE, CHEAPSIDE
LONDGN EC2V 8BT, ENGLAND
et pHONE: 1-606-1421
TELEX: 8814901
RAPIFAX/INFOTEC:
1-806-1428

1983

49 U.S.C. § 11303 and the Commission's
thereunder, as amended, I enclose

The Atchison, Topeka and Santa Fe

Railway Company for filing and recordation counterparts of
the following document:

Amended and Restated Participation Agreement and

Amendment ("Amendment"), dated as of December 1,

The Atchison, Topeka and Santa Fe Railway Company, as

Lessee, The Connecticut Bank and Trust Company, National

1983, among

Association, as Trustee, Mercantile-Safe Deposit and Trust
Company, as Agent, and the parties named in appendices I and

II thereto.

The Amendment amends a Conditional Sale Agreement
dated as of December 1, 1982, previously filed and recorded
with the Interstate Commerce Commission on December 28,
1982, at 12:35 p.m., Recordation Number 13881, and a Lease
of Railroad Equipment dated as of December 1, 1982, previously
filed and recorded as above with the Interstate Commerce

Commission on December 28, 1982, at 12:35 p.m., Recordation
Number 13881-B.



The amendments to the Conditional Sale Agreement
and the Lease are set forth on pages 26 through 27 of the
Amendment. The enclosed counterparts are signed and acknow-
ledged by each of the present parties in interest to the
Conditional Sale Agreement and the Lease. The other signa-
ture lines which appear in the enclosed counterparts are not
relevant for this purpose since they apply only to the
Restated Participation Agreement which is not a document on
file with the Commission.

Please file and record the Amendment submitted
with this letter and assign it Recordation Number 13881-D.

Enclosed is a check for $10.00 payable to the
Interstate Commerce Commission for the recordation fee for
the Amendment.

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the instrument and this transmittal
letter for your files. It is requested that the remaining
counterparts of the document be delivered to the bearer of
this letter.

Very truly yours,

AlexandQ:);?\E;E;Wski

As Agent for The Atchison,
Topeka and Santa Fe Railway
Company

Agatha L. Mergenovich, Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.



= Puterstate Conmeree Commission
Taspington, B.C. 20423 12/22/83

OFFICE OF THE SECRETARY

Alexander G.Makowski
Cravath,Swaine & Moore
One Chase Manhattan Plaza
New York, N.¥Y. 10005

Dear gip:

The enclosed document :s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on  13/22/83 at 11:885am and assigned re-

recordation number (s). 13881=D

Secretary

3

Enclosure(s)

¥

SE-30
(7/79)
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DEC 22 1683 - i &5 Rl [CS&M Ref. 2044-498]
INTERSTATE COMMERCE COMMISSION

AMENDED AND RESTATED PARTICIPATION AGREEMENT
AND AMENDMENT

¥y

Among

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY,
as Lessee,

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
as Agent,

the PARTIES NAMED IN APPENDIX II HERETO,
as Owners,

THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION,
as Trustee,

CONNELL FINANCE COMPANY, INC.,
as Investor,
and
the PARTIES NAMED IN APPENDIX I HERETO,
as Permanent Investors,

DATED AS OF DECEMBER 1, 1983

[Covering 14 GE Diesel Electric Locomotives]
Conditional Sale Indebtedness due January 2, 1998

[Amending and restating the Participa*ion Agreement and
amending the Conditional Sale Agreement, the Lease of
Railroad Equipment, the Trust Agreement and the
Indemnity Agreement, each dated as of Decemver 1,
1982.] :
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AMENDED AND RESTATED PARTICIPATION
AGREEMENT AND AMENDMENT ("Agreement") dated
as of December 1, 1983, among THE ATCHISON,
TOPEKA AND SANTA FE RAILWAY COMPANY, a
Delaware corporation ("Lessee"), MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, a Maryland
corporation ("Agent"), the PARTIES NAMED IN
APPENDIX II HERETO (severally "Owner" and
collectively "Owners"), THE CONNECTICUT BANK
AND TRUST COMPANY, NATIONAL ASSOCIATION,
successor to THE CONNECTICUT BANK AND TRUST

- COMPANY, not individually but solely in its
capacity as Trustee (collectively, the
"Trustee") under a Trust Agreement dated as
of December 1, 1982, with the Owners ("Trust
Agreement”), CONNELL FINANCE COMPANY, INC., a
New Jersey corporation ("Investor"), and the
PARTIES NAMED IN APPENDIX I HERETO (severally
"Permanent Investor" and collectively,
together with their successors and assigns,
"Permanent Investors").

WHEREAS the parties hereto (other than the Perma-
nent Investors) have entered into a Participation Agreement
dated as of December 1, 1982 (the "Participation Agree-
ment"), providing for the purchase of 14 diesel electric
locomotives, described in Annex B to the CSA (as hereinafter
defined) (the "Equipment"), and their lease to the Lessee;

WHEREAS pursuant to the Trust Agreement and the
authorization and direction of each Owner, the Trustee has-
purchased the Equipment from General Electric Company
("Builder") pursuant to a Conditional Sale Agreement ("CSA")
dated as of Decewber 1, 1982; and the Builder has retained a
security interest in the units of Equipment constructed,
sold and delivered by it pursuant to the CSA until the
Trustee fulfills its obligations under the CSA;

WHEREAS the Lessee has leased from the Trustee all
the units of the Equipment delivered and accepted under the
CSA, pursuant to a Lease of Railroad Equipment ("Lease")
dated as of December 1, 1982;

WHEREAS the Investor has furnished 3.53902405% of
the cost of the Equipment by investing in the CSA Indebted-
ness (as defined in paragraph 4.3(b) of the CSA) and is
obligated to furnish an additional 51.46097595% of such
cost; and the Owners have furnished 2.89556391% of the cost



of such equipment by making funds available to the Trustee
under the Trust Agreement and are obligated to furnish an
additional 42.10443609% of such cost;

WHEREAS the Lessee has agreed to and will indem-
nify each Owner pursuant to .an Indemnity Agreement ("Indem-
nity Agreement"), between the Lessee and the Owners, against
certain losses, liabilities or expenses incurred or suffered
by the Owners;

WHEREAS the security interest of the Builder in
the Equipment has been assigned to the Agent, acting on
behalf of the Investor, pursuant to an Agreement and
Assignment dated as\of December 1, 1982 ("CSA Assignment"),
and the Lease has been assigned to the Agent pursuant to an
Assignment of Lease‘and Agreement ("Lease Assignment") dated
as of December 1, 1982, until the Trustee fulfills all its
obligations under the CSA; and the Lessee has acknowledged
and consented thereto pursuant to the Consent and Agreement
dated as of December 1, 1982 ("Consent");

_ WHEREAS the CSA, the CSA Assignment, the Lease and
the Lease A331gnmenk were filed with the Interstate Commerce
Commission pursuant‘to 49 U.S.C. § 11303 on December 28,
1982, at 12:35 p.m.|, recordation numbers 13881, 13881—A,
13881—B and 13881—7, respectively; and

i

WHEREAS the Permanent Investors propose to acquire
the Investor's interest in the Outstanding CSA Indebtedness
(as hereinafter defined) and to furnish an additional
51.46097595% of thé cost of the Equipment (the "Deferred
Payment") by 1nvest1ng in the CSA Indebtedness pursuant
hereto, and the Owﬂers will furnish an additional
42.10442509% of the cost of such Equipment by making funds
available to the Trustee under the Trust Agreement, ahd in
connection therew1th the interest rate on the CSAa
Indebtedness will be changed to 12-3/8% per annum ("Debt
Rate") and a corresponding change will be made in the rents
and certain other amounts pavable under the Lease, all as
more fully set forth below;

WHEREAS the parties hereto desire to amend and
restate the Participation Agreement and amend the CSA, the
Lease, the Indemnity Agreement, the CSA Assignment and the
Trust Agreement as herein set forth;

w
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NOW, THEREFORE, in consideration of the agreements
and the covenants hereinafter contained, the parties hereby
agree as follows:

1. The Trustee and each Owner have entered into
the Trust Agreement, and the Trustee has entered into the
CSA and pursuant thereto has purchased the units of Equip-
ment described in Annex B to the CSA having an aggregate
Purchase Price of $15,851,829.

The Lessee has assigned, transferred, and set over
unto the Trustee and its successors and assigns all the
right, title and interest of the Lessee in and to any
contractual arrangements with the Builder (such arrangements
being hereinafter collectively called the "Purchase Order"),
insofar as they relate to the Equipment; provided, however,
that it is agreed that all obligations of the Trustee to the
Builder under the Purchase Order shall be superseded by the
CSA and the obligations of the Trustee to pay for the
Equipment shall be exclusively and completely governed by,
and subject to, the conditions provided herein and in the
CSA.

The parties hereto agree that, subject to the
payment by the Permanent Investors of the amounts to be paid
by them pursuant to Paragraph 2 hereof, from and after the
Deposit Date (a) the Investor hereby transfers and assigns
to the Permanent Investors all its right, title and interest
in and to the CSA Indebtedness, (b) the Participation
Agreement shall be amended and restated and the CSA, the
Lease, the Trust Agreement and the Indemnity Agreement shall
each be amended as set forth herein and (c) unless the
context otherwise requires, the terms "CSA", "Trust Agree-
ment", "Indemnity Agreement" and "Lease", as used in this
Agreement, the CSA, the Lease, the Trust Agreement, the CSA
Assignment, the Lease Assignment, the Consent and the
Indemnity Agreement (collectively, "Participation Docu-
ments"), shall mean, respectively, the CSA, the Trust Agree-
ment, the Indemnity Agreement and the Lease, each as amended
hereby, and the term "Participation Agreement" as used in
any of the Participation Documents, other than this Agree-
ment, shall mean this Agreement. By their execution and
delivery of this Agreement, the Owners authorize the Trustee
to execute and deliver this Agreement and to carry out its
terms. ‘

2. Subject to the terms and conditions hereof,
each Permanent Investor will pay to the Agent, in immedi-
ately available funds, not later than 11:00 a.m., Baltimore



time, on December

|
27, 1983 ("Deposit Date"), an amount equal

to the amount of the commitment set forth opposite such

Permanent Investor!

S name in Appendix I hereto. All depos-

its to be made hereunder by the Permanent Investors with the
Agent shall be wired to Mercantile-Safe Deposit and Trust

.Company, Baltimore

Trust Department Account No.
A?SF 12/1/82".

deposit is "Re:

t Maryland, for credit to its Corporate

619478-8 with advice that the

Upon payhent to the Agent of the amount required
to be paid by a Permanent Investor pursuant to this Para-
graph 2 on the Deposit Date, the Agent will execute and
deliver to such Permanent Investor (or, upon the written
request of such Permanent Investor, to the ncminee or
nominees of such Permanent Investor), a certificate or
certificates of 1nterest with respect to such payment,
substantially in the form annexed hereto as Appendix III,
containing the appropriate information and dated the Deposit

Date.

Subject to the terms and conditions hereof, upon
payment to the Agent on the Deposit Date of the amount to be

paid by each Perman
will pay to the Inv

equal to the sum o

represented by the‘

ent Investor pursuant hereto, the Agent
vestor an amount (the "Take Out Amount")
f the aggregate unpaid CSA Indebtedness

certificates of interest theretofore

delivered to the Investor under the Participation Agreement
(the "Outstanding CSA Indebtedness"); and the Investor,
simultaneously w1th the payment to it of such amount, will
surrender such certificates to the Agent for cancellation;
it being understood that the Owners will pay, or will cause

the Trustee to pay),
accrued and unpaid
aggregate amount o
by the Investor at

, to the Investor on the Deposit Date
interest to the Deposit Date on the
f Outsi.nding CSA Indebtedness transferred
the rates provided in its certificates of

interest (the "Debt Rate" as defined therein being deemed to

be the Debt Rate a
amendment pursuant
agrees to look sol
Deposit Date.

s defined in the CSA prior to its
to thi. Agreement) and the Investor
ely to the Owners for such payment on the

Subject to the provisions of Section 4 of the CSA

Assignment, and up
Date of the amount
pursuant hereto, t
December 27, 1983,
by the Permanent T
hereby represents

that the aggregate

on payment to the Agent on the Deposit

to be paid by each Permanent Investor

he Agent will pay to the Builder on

out of the balance of the funds deposited
nvestors, the Deferred Payment. The Agent
and warrants to the Permanent Investors

of the Take Out Amount and the Deferred




Payment equals the total unpaid principal amount of the CSA

Indebtedness which will be outstanding on the Deposit Date.

The Investor hereby represents and warrants to the Permanent
Investors that on the Deposit Date it will be the holder of

all CSA Indebtedness.

The term "business day" as used herein means any
calendar day, excluding Saturdays, Sundays and any other day
on which banking institutions in Baltimore, Maryland, Hart-
ford, Connecticut, or New York, New York, are authorized or
obligated to remain closed. All interest under this Agree-
ment (including payments made pursuant to Paragraph 2
hereof) shall be calculated on the basis of a 360-day year
of twelve 30-day months. The rate of interest payable under
this Agreement to the Permanent Investors shall be 12-3/8%
per annum ("Debt Rate").

As soon as practicable after delivery to each
Permanent Investor of the certificate or certificates of
interest, the Agent will also deliver to such Permanent
Investor a schedule of payments reflecting the dates and
amounts of principal and interest payments to be made in
respect of such certificate. Each Permanent Investor,
simultaneously with the final payment to it of all amounts
payable in respect of such certificate, will surrender such
certificate to the Agent.

Pursuant to the CSA Assignment the Agent has
acquired from the Builder all its right, security title and
interest under the CSA, except as specifically excepted by
the CSA Assignment. Pursuant to the Lease Assignment, the
Agent has acquired for security purposes the rights of the
Trustee in, to and under the Lease, except as specifically
excepted by the Lease Assignment.

The Participation Documents are hereby approved by
the Permanent Investors. Except as herein provided, the
Agent will not enter into or consent to any modification or
supplement to, or waiver with respect to, any of the Par-
ticipation Documents without the prior written approval of
the holders of interests totaling more than 65% of the
aggregate CSA indebtedness then outstanding except to the
extent permitted by Article 23 of the CSA. 1In determining
whether the holders of a requisite percentage of the CSA
Indebtedness have joined in any request, consent, waiver,
approval or amendment under this Agreement, the Agent shall
disregard any CSA Indebtedness known by it to be held by the
Lessee, either Owner, or their affiliates.



The Agent will hold the moneys deposited with it
pursuant hereto and the rights under the CSA acquired under
the CSA AssignmentL security title to the Equipment follow-
ing its delivery and acceptance under the CSA, as provided
in the CSA Assignmént and the CSA, the security interest in
the Lease and any bayments received by it pursuant to the
Lease, in trust fo# the benefit of the Permanent Investors.
It is expressly understood and agreed that the obligations
of the Agent hereubder as such title holder and with respect
to the payments to| the Permanent Investors to be made by the
Agent are only tho#e expressly set forth herein.

All tranéactions pursuant hereto which shall occur
on the Deposit Date shall be deemed for purposes of this
Agreement, the CSAL the Lease and the Trust Agreement to
have occurred 'simultaneously.

3. The Lessee represents and warrants to each
Owner, the Trustee, the Agent, the Investor and each Perma-
nent Investor as follows:

(a) The Lessee is a corporation duly incorpo-
rated, validly existing and in good standing under the
laws of the SFate of Delaware and is duly qualified to
do business and is in good standing in such other
jurisdictions| in which the business and activities of
the Lessee require such qualification except when
failure to do so shall not have a materially adverse
effect on the}Lessee and its subsidiaries taken as a
whole. }

(b) The Lessee has full corporate power and
authority and legal right to carry on its business as
now conducted, and is duly authorized cnd empowered to
execute and dkliver this Agreement, the Lease, the
Consent and the Indemnity Agreement ("Lessee Docu-
ments") and ﬂo fulfill and comply with the terms,
conditions and provisions thereof; the Lessee Documents
have been duly authorized, and have been, or will be on
or before the Deposit Date, duly executed and delivered
by the Lesseé, and, assuming due authorxization,
execution and delivery thereof by the other parties
thereto, constitute or will then constitute legal,
valid and biqding agreements, enforceable against tie
Lessee in acaordance with their terms.

(c) Thére is no action, suit or proceeding,
whether or nét purportedly on behalf of the Lessee,

pending or (to the knowledge of the Lessee) threatened

|

+
o




against or affecting the Lessee or any property rights
of the Lessee at law or in equity, or before any
commission or other administrative agency, which in
light of the probable outcome thereof, as determined by
counsel to the Lessee, would materially and adversely
affect the consolidated financial condition or consoli-
dated results of operations of the Lessee or its
ability to perform its obligations under the Lessee
Documents; and the Lessee is not in default with
respect to any order or decree, of which it has know-
ledge, of any court or governmental commission, agency
or instrumentality which would materially and adversely
affect the consolidated financial condition or consoli-
dated results of operations of the Lessee.

(d) Neither the execution and delivery of the
Lessee Documents nor the consummation of the trans-
actions therein contemplated nor the fulfillment of,
nor compliance with, the terms and provisions thereof
will conflict with, or result in a breach of, any of
the terms, conditions or provisions of the charter or
the by-laws of the Lessee or of any bond, debenture,
note, mortgage, indenture, agreement or other instru-
ment to which the Lessee is a party or by which it or
its property may be bound, or constitute (with or
without the giving of notice or the passage of time or
both) a default thereunder, or result in the creation
or imposition of any lien, charge, security interest or
other encumbrance of any nature whatsoever upon any
property of the Lessee or upon the Equipment pursuant
to the terms of any such agreement or instrument, other
than any encumbrance on the leasehold estate of the.
Lessee which is subject and subordinate to the inter-
ests of the Trustee and the Agent. The Lessee is not
in default, and no event has occurred which, with the
giving of notice or lapse of time or both would be a
default, under any of the terms, conditions or provi-
sions of any bond, debenture, note, mortgage, inden-
ture, agreement or other instrument to which the Lessee
is a party or by which it or its property may be bound
which would adversely affect the Lessee's ability to
perform its obligations under the Lessee Documents.

(e) Neither the execution and delivery by the
Lessee of the Lessee Documents nor the consummation of
the transactions therein contemplated nor the fulfill-
ment of, nor compliance with, the terms and provisions
thereof will conflict with, or result in a breach of,
any of the terms, conditions or provisions of any law,
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or any regulation, order, injunction or decree of any
court or governmental instrumentality.

(£) On or before the Deposit Date, this Agreement
will have been duly filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. § 11303 and such
filing and dep051t (together with the prior filing of
the CSA, the CSA Assignment, the Lease and the Lease
Assigment) wi}l protect the Agent's and the Trustee's
interests in and to the Lease and in and to the
Equlpment and\no other filing, recording or deposit (or
giving of notlce) with any other Federal, state or
local government is necessary in order to protect the
interests of the Agent or the Trustee under the CSA or
the Lease in and to the Equipment in the United States
of America.

|

(g) The\Lessee is not entering into this Agree-
ment or any other transaction contemplated hereby,
directly or 1nd1rect1y in connection with any arrange-~-
ment or underétandlng by it in any way involving any
employee beneflt plan (other than a governmental plan)
with respect to which it, any Owner, the Bullder, the
Investor, any Permanent Investor or the Trustee in its
individual capacity is a party in interest, all within
the meaning of the Employee Retirement Income Security
Act of 1974 ‘ERISA“) The Lessee covenants that it
will not sublease the Equipment subject to the Lease to
any person which is at the time known to the Lessee to
be a party 1n!1nterest with respect to any employee
-benefit plan the assets of which were used by any Owner
or any Permanent Investor in making its investment
pursuant to this Agreement, all within the meaning of
ERISA.

(h) No authorization or approval from any govern-
mental or pubplc body or authority of the United States
of America, or of any of the states thereof or the
District of Columbla, is necessary in connection with
the execution, delivery and performance of the Lessee

Documents.

(1) The Lessee has not directly or indirectly
offered or sold any of the CSA Indebtedness to, solic-
ited offers Ho buy any of the CSA Indebtedness from, or
otherwise apqroached or negotiated in respect of the
purchase or qale or other disposition of any of the CsA
Indebtedness with, any person so as to require regis-

tration of tHe sale of the CSA Indebtedness in



accordance with the provisions of the Securities Act of
1933, as amended, or to require the qualification of
the CSA or any other instrument or agreement contem-
plated hereby or thereby under the Trust Indenture Act
of 1939. The Lessee will not offer any CSA Indebted-
ness to, or solicit any offer to buy any thereof from,
any other person or approach or negotiate with any
other person in respect thereof, so as to require
registration of the sale of the CSA Indebtedness in
accordance with the provisions of said Securities Act.

(j) The Lessee has filed all Federal tax returns
and all foreign, state and local tax returns which (to
its knowledge) are required to be filed, and has paid
or made provision for the payment of, all taxes which
have or may become due pursuant to said returns or
pursuant to any assessment received by it, other than
taxes which are being contested in good faith.

(k) The Lessee has furnished to the Trustee, the
Agent and each Permanent Investor audited consolidated
balance sheets of the Lessee as of December 31, 1982,
and related statements of consolidated income,
stockholders' equity and changes in financial position
for the years then ended. Such financial statements
are in accordance with the books and records of the
Lessee and have been prepared in accordance with
generally accepted accounting principles applied on a
consistent basis throughout the periods covered by the
financial statements. The financial statements present
fairly the financial condition of the Lessee at such
dates and the results of its operations and changes in
its financial position for such periods; and from the
date of the last balance sheet there has not been any
material adverse change in the consolidated financial
condition or consolidated results of operations of the
Lessee.

4, FEach Owner represents and warrants to the
Trustee, the Lessee, the Agent, the Investor, each Permanent
Investor and the other Owner as follows:

(a) Such Owner is a corporation duly incorpo-
rated, validly existing and in good standing under the
laws of its jurisdiction of incorporation.

(b) Such Owner has the power and authority and
legal right to carry on its business as now conducted
and is duly authorized and empowered to execute and
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|
deliver this Lgreement, the Indemnity Agreement and the
Trust Agreement ("Owner Documents") and to fulfill and
comply with the terms, conditions and provisions
thereof. |

(c) The| Owner Documents have been duly autho-
rized, executed and delivered by such Owner and,
assuming due éuthorization, execution and delivery by
the other parties thereto, are legal, valid and binding
instruments, enforceable against such Owner in accor-

dance with thgir terms.

(d) Nei%her the execution and delivery of the
Owner Documents nor the consummation of the trans-
actions thereﬁn contemplated nor the fulfillment of,
nor compliance with, the terms and provisions thereof
will conflict[with or result in a breach of, any of the
terms, conditions or provisions of the charter or
by-laws of such Owner or of any bond, debenture, note,
mortgage, indénture, agreement or other instrument
pursuant to which indebtedness for money borrowed has
been incurred‘to which such Owner is a party or by
which it or iFs property may be bound, or constitute
(with or without the giving of notice or the passage of
time or both) a default thereunder, or result in the
creation or imposition of any lien, charge, security
interest or other encumbrance of any nature whatsoever
upon the Equipment pursuant to the terms of any such
agreement or instrument. Such Owner is not in default,
and no event has occurred which, with the giving of
notice or lapse of time or both would be a dzfault,
under any of the terms, conditions or provisions of any
such bond, debenture, note, mortgage, indenture,
agreement or bther instrument to which such Owner is a
party or by which it or its property may be bound which
would materiahly and adversely affect its ability to
perform its obligations under the Owner Documents.

(e) Neither the execution and delivery by such
Owner of the Owner Documents nor the consummation of
the transactions therein contemplated nor the fulfill-
ment of, nor compliance with, the terms and provisions
thereof will conflict with, or result in a breach of,
any of the terms, conditions or provisions of any law,
or any regulation, order, injunction or decree of any

court or govérnmental instrumentality.

(f) ‘No lauthorization or approval from any govern-
mental or public body or authority of the United States

/
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of America, or of any of the states thereof or the
District of Columbia is, to its knowledge, necessary in
connection with the execution, delivery and performance
of the Owner Documents.

(g) There are no actions, suits or proceedings,
whether or not purportedly on behalf of such Owner,
pending or (to the knowledge of such Owner) threatened
against or affecting such Owner or any property rights
of such Owner at law or in equity, or before any
commission or other administrative agency, which, if
determined adversely to such Owner, would materially
and adversely affect the condition, financial or
otherwise, of such Owner or its ability to perform its
obligations under the Owner Documents.

(h) Such Owner is making its investment in the
Equipment (pursuant to the Trust Agreement and this
Agreement) with its general assets, and not directly or
indirectly with the assets of, or in connection with
any arrangement or understanding by it in any way
involving, any employee benefit plan (other than a
governmental plan), all within the meaning of ERISA.
Such Owner covenants that it will not transfer its
interest acquired pursuant to this Agreement (and the
Trust Agreement) directly or indirectly to, or in
connection with any arrangement or understanding by it
in any way involving, any employee benefit plan with
respect to which the Lessee, such Owner, the other
Owner, the Builder, any Permanent Investor or the
Trustee in its individual capacity is at the time a
party in interest, all within the meaning of ERISA.

f. Each Permanent Investor and, in the case of
subparagraph (c), the Investor, represents to the Trustee,
the Lessee, the Owners, the Investor and each other
Permanent Investor as follows:

.-{a) ,Such Permanent Investor is acquiring its
interest in the aggregate CSA Indebtedness for its own
account for investment and not with a view to, or for
sale 1n connection with, the distribution of the same,
nor with any present intention of distribution or
selling the same; provided, however, that the disposi-
tion of its property shall at all times be within its
control,

(b) Either such Permanent Investor is acquiring
its interest in the CSA Indebtedness with assets of a
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"governmental plan" or such Permanent Investor is not
acquiring such interest directly or indirectly with
assets drawn from any "separate account", all as
defined in ERISA.

(c) Such Permanent Investor and the Investor
represents that it has full power and authority to
execute and deliver this Agreement and to carry out its
terms.

Each Permanent Investor hereby agrees that any
transfer of all or any part of its interest in the CSA
Indebtedness shalﬂ be upon the express condition that the
transferee thereof shall be bound by the terms of this
Agreement. Prior [to any such transfer, such Permanent
Investor shall notify the Agent in writing thereof; and the
Agent shall cause to be prepared and delivered to such
Permanent Investor an appropriate agreement, to be entered
into among such Permanent Investor, such transferee and the

Agent, ev1denc1ng}such transfer upon the terms hereof.

6. The Trustee represents and warrants to each
Owner, the Lessee, the Agent, the Investor and each Perma-
nent Investor as follows:

(a) The Trustee is a national banking association
duly organized and existing under the laws of the
United States.

(b) The Trustee has the corporate power and
authority and legal right under Connecticut and Federal
law to carryjon its business as now conducted and is
duly authorized and empowered under such laws, acting
pursuant to the Trust Agreement, to execute and deliver
this Agreement and to fulfill and comply with the
terms, condlflons and provisions of this Agreement, the
CsaA, the Lease, the lLease Assignment and the Acknowl-
edgment of Notice of Assignment ("Trustee Documents").

(c) ThL Trustee Documents have been duly autho-
rized, executed and delivered by the Trustee and,
assuming due authorization, execution and dellvery
thereof by tpe other parties thereto, are legal, valid
and binding instruments of the Trustee, enforceable
against the Trustee in accordance with their terms.

(d) The Trustee is not entering into this Agree-

ment, or any| other transaction contemplated hereby,
directly or indirectly in connection with any
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arrangement by it in any way involving any employee
benefit plan (other than a governmental plan), with
respect to which the Trustee in its individual
capacity, or to its knowledge, any Owner, the Builder,
any Permanent Investor or the Lessee is a party in
interest, all within the meaning of ERISA.

7. The obligation of each Permanent Investor to
make payment to the Agent pursuant to Paragraph 2 hereof and
the obligation of the Agent to make payment to the Investor
on the Deposit Date or to the Builder pursuant to Paragraph
2 hereof shall be subject to the receipt by the Agent on or
prior to the Deposit Date of the following documents, dated
(except in the case of the opinion referred to in
subparagraph (d) below and the policies or certificates
referred to in subparagraph (h) below) on or not more than
10 days prior to the Deposit Date:

(a) An opinion of Messrs. Cravath, Swaine &
Moore, special counsel for the Investor, the Permanent
Investors and the Agent, to the effect that:

(i) this Agreement, assuming due authoriza-
tion, execution and delivery by each Permanent
Investor, has been duly authorized, executed and
delivered and is a legal, valid and binding
instrument;

(ii) the CSA and the Lease have been duly
authorized, executed and delivered and are legal,
valid and binding instruments, enforceable in
accordance with their terms;

(iii) the CSA Assignment, the Lease Assignment
and the Consent have been duly authorized, exe-
cuted and delivered and each is a legal, valid and
binding instrument;

(iv) the Agent is vested with all the rights,
titles, interests, powers and privileges of the
Builder purported to be assigned to it by the CSA
Assignment and the Agent has a valid security
interest therein, and the Equipment, at the time
of delivery thereof to the Railroad under the CSA,
was free of all claims, liens, security interests
and other encumbrances (other than those created
by the CSA);
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(v)| this Agreement, the CSA, the CSA Assign-
ment, the Lease, the Lease Assignment and the
Consent have been duly filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303
and no other filing, recording or deposit (or
giving of notice) with any other Federal, state or
local goyvernment is necessary in order to protect
the rigth of the Agent therein or in the Equip-
ment in any state of the United States of America;

(vi)}no authorization or approval from any
governmental or public body or authority of the
United Skates of America,; or of any of the states
thereof or the District of Columbia is, to the
knowledge of said counsel, necessary in connection
with the| execution, delivery and performance of
this Agreement, the CSA, the Lease, the CSA

Assignmeht, the Lease Assignment and the Consent;

(vii) under the circumstances contemplated by
this Agreement it is not necessary to register the
CSA, the CSA Assignment or any certificate of
interest delivered pursuant hereto under the
Securities Act of 1933, as in effect on the date
of such opinion, or to qualify the CSA or any
other iﬂstrument or agreement contemplated hereby
or thereby under the Trust Indenture Act of 1939,
as in eﬂfect on the date of such opinion;

(viiiﬂ'the legal opinions referred to in sub-
paragraphs (b), (c), (d) and (e) of this Paragraph
7 are sﬂtisfactory in form and scope to said
special [counsel and that in their opinion the
Permanent Investors, the Investor, the Agent and
they are justified in relying thereon;
and as to such otJer matters incident to the transactions
contemplated by thi. Agreement as the Permanent Investors

|
may reasonably request.

(b) An oninion of counsel for each Owner, to the
effect set fortn in subparagraphs (a), (b), (c) and (f)
of Paragraph 4, insofar as such matters relate to such
Owner. -

(c) An opinion of counsel for the Lessee, to the
effect set forth in subparagraphs (a), (b), (c), (e),
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(f) and (h) of Paragraph 3 and to the further effect
that:

(i) other than liens and encumbrances which
might attach and will be subject and subordinate
to the right, title and interest of the Agent and
the Trustee, no mortgage, deed of trust or other
lien of any nature whatsoever which now covers or
affects any property or interest therein of the
Lessee, now attaches or hereafter will attach to
the Equipment or in any manner affects or will
affect adversely the right, title and interest of
the Trustee or the Owners or the Agent therein;
and

(ii) neither the execution and delivery of the
Lessee Documents, nor the consummation of the
transactions therein contemplated nor the fulfill-
-ment of, nor compliance with, the terms and
provisions thereof will conflict with, or result
in a breach of, any of the terms, conditions or
provisions of the charter or the by-laws of the
Lessee or of any bond, debenture, note, mortgage,
indenture, agreement or other instrument to which
the Lessee is a party or by which it or its
property may be bound, or constitute (with the
giving of notice or the passage of time or both) a
default thereunder, or result in the creation or
imposition of any lien, charge, security interest
or other encumbrance of any nature whatsoever upon
any property of the Lessee or upon the Equipment
pursuant to the terms of any such agreement or
instrument, other than any encumbrance on the
leasehold estate of the Lessee which is subject
and subordinate to the interests of the Trustee
and the Agent.

(d) An opinion of counsel for the Builder to the
effect set forth in clause (iv) of ‘subparagraph (a) of
this Paragraph 7 and to the further effect that (i) the
Builder is a duly organized and existing corporation in
good standing under the laws of its jurisdiction of
incorporation and has the power and authority to own
its properties and to carry on its business as now
conducted, and (ii) the CSA and the CSA Assignment have
been duly authorized, executed and delivered by the
Builder and, assuming due authorization, execution and
delivery by the Trustee and the Agent, respectively,
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are legal and| valid instruments binding on the Builder,
enforceable i? accordance with their respective terms.

(e) An #pinion of counsel for the Trustee to the
effect set forth in subparagraphs (a), (b) and (c) of
Paragraph 6.

(f) A Certificate of an officer of the Lessee to

the effect th?t the Lessee's representations and
warranties coptained in this Agreement are true on and
as of the Deppsit Date, with the same effect as though
made on such gate, that the Lessee is not currently in
default nor does a condition exist nor has an event

occurred which with the lapse of time and/or the giving

of notice wougd constitute a default under this Agree-
ment or the Lgase and that there has been no material
adverse change in the consolidated financial condition
or consolidated results of operation of the Lessee from

that shown in‘the last audited financial statement
referred to in Paragraph 3 (k) hereof.

(g) A CLrtificate of an officer of each Owner to
the effect that:

(i) no Federal tax liens (including tax liens
filed pursuant to section 6323 of the Internal
Revenue Fode of 1954, as amended) or, to the best
of his knowledge and belief, other tax liens have
been filgd and are currently in effect against
such Owngr which could adversely affect the
interasts of the Agent in the Equipment or the

Lease;

(ii)‘no mortgage, deed of t.ust or other lien
of any nature whatsoever now in existence which
now covers or affects, or which may hereafter
cover or| affect, any property or interest therein
of such pwner, now attaches or i.ereafter will
attach tp the Equipment or in any manner affects
or will affect adversely the right, title and

interest of the Agent therein; and

(iii)| such Owner's representations and warran-
ties contained in this Agreement are true oi. and
as of the Deposit Date with the same effect as if
made on |such date.
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(h) Certificates of insurance required to be
delivered pursuant to the last sentence of § 7.7(1) of
the Lease.

(i) Executed counterparts of this Agreement.

(j) Agreement and Consent executed by the Builder
evidencing its consent to the transactions contemplated
by this Agreement.

In giving the opinions specified in this Paragraph 7,
counsel may qualify its opinion to the effect that any
agreement is enforceable in accordance with its terms by a
general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, morato-
rium or other similar laws affecting the enforcement of
creditors' rights generally. 1In giving the opinion speci-
fied in subparagraph (a) of this Paragraph 7, counsel may
rely (i) as to authorization, execution and delivery by the
Builder of the documents executed by the Builder and, as to
title of the Builder to its Equipment, on the opinion of
counsel for the Builder and (ii) as to any matter governed
by the law of any jurisdiction other than the State of New
York or the United States, on the opinion of counsel for any
Owner, the Trustee, the Builder, or the Lessee as to such
matter. 1In giving the opinion specified in subparagraph (c)
of this Paragraph 7, counsel may assume as to any matter
governed by the law of any jurisdiction other than the
States of Illinois or Delaware or the United States that the
law of such other jurisdiction is the same as the law of the
State of Illinois. :

The Deposit Date closing hereunder shall take
place at the offices of Messrs. Cravath, Swaine & Moore, in
New York, New York.

8. The Agent will accept payments made to it by
or for the account of the Trustee pursuant to the CSA and
the CSA Assignment on account of the principal of or accrued
interest on the CSA Indebtedness and will apply such pay-
ments promptly first, to the pro rata payment to each
Permanent Investor of interest payable on the CSA Indebt-
edness, and second, to the pro rata payment to each Per-
manent Investor of the installments of CSA Indebtedness in
the order of maturity thereof until the same shall have been
paid in full.

The Agent will accept all sums paid to it pursuant
to Article 7 of the CSA with respect to Casualty Occurrences
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(as therein defined) and will apply such sums to the prepay-
ment of each of the installments of the CSA Indebtedness
remaining unpaid (in proportion to the principal amount of
CSA Indebtedness Hepresented by each such installment),
without premium, together with interest accrued and unpaid
on such prepaid CSA Indebtedness and will distribute such
prepayment and interest pro rata thereon to each Permanent
Investor. The Owﬂers or, absent delivery by the Owners as
described herein, [the Agent will deliver to each Permanent
Investor a revised schedule of payments showing the
reduction in the installments of the CSA Indebtedness
remaining unpaid and the interest payable thereon.

Notwithstanding anything to the contrary contained
herein, if a Decl%ration of Default (as defined in paragraph
16.1 of the CSA) %s in effect, all moneys held by or coming
into the possession of the Agent under the CSA, the CSA
Assignment, the Lease or the Lease Assignment applicable to
the payment or prépayment of CSA Indebtedness or interest
thereon (includind, without limitation, the net proceeds of
any repossession and sale or lease of any unit of the
Equipment after deduction of all expenses, including reason-
able counsel fees) incurred by the Agent in connection with
such repossession |and sale or lease or otherwise hereunder
in connection with the CSA and the CSA Assignment which
shall not theretoﬁore have been reimbursed to the Agent by
the Trustee pursuant to the CSA) shall be distributed
immediately by the Agent to the Permanent Investors; and the
Agent shall otherwise take such action as is referred to in
this Paragraph 8. ‘

All payments to be made by the Agent hereunder
shall (subject to[timely receipt by the Agent of available
funds) be made on‘the date such payment is due by bank wire
of immediately av§i1able funds to the Investor or the Perm-
anent Investors at the addresses specified in Appendix I
hereto or such other addresses as may be specified to the
Agent in writing.| Subject to the timely receipt by the
Trustee of availaple funds, the Trustee will make each
payment required to be made by it to the Agent hereunder in
immediately available funds at or prior to 11 a.m. in the
city in which sucﬁ payment is to be made.

So long,as, to the actual knowledge of the Agent,
no Default shall have occurred and be continuing, the Agent
shall be entitled|to use its discretion with respect to
exercising or ref#aining from exercising any rights or
taking or refraining from taking any action which may be
vested in it, or which it may be entitled to assert or take,

|
|
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hereunder or under the CSA, the CSA Assignment, the Lease or
the Lease Assignment except as otherwise specifically
provided herein. The Agent shall not incur any liability
hereunder or otherwise in acting upon any notice, certif-
icate or other paper or instrument believed by it to be
genuine and signed by the proper party or parties, or with
respect to anything which it may do or refrain from doing in
the exercise of its best judgment, or which may seem to it
to be necessary or desirable in the premises, except liabil-
ity resulting from its own misconduct or negligence. 1In
case the Agent shall have actual knowledge of the occurrence
of a Default it shall promptly notify the Trustee, each
Owner, the Lessee and each Permanent Investor thereof. The
Agent shall take such action and assert such rights under
the CSA and the Lease as shall be agreed upon by the holders
of interests totaling more than 65% of the aggregate CSA
Indebtedness then ocutstanding. In case the Agent is
required to take action hereunder, it shall be indemnified
against any liability or expense, including reasonable
counsel fees, in connection with taking such action or
asserting such rights by such holders in proportion to their
respective interests in the aggregate CSA Indebtedness then
outstanding.

The Agent may consult with legal counsel of its
own choice and shall not be under any liability for any
action taken or suffered in good faith by it in accordance
with the opinion of such counsel.

The Agent will promptly mail or deliver one
counterpart or copy of all notices, statements, documents or
schedules received by it from the Trustee or the Lessee
pursuant to this Agreement, the CSA, the CSA Assignment, the
Lease or the Lease Agreement to the Permanent Investors and
Owners.

All notices, instructions, directions and
approvals to be delivered hereunder to the Agent by the
Investor or any Permanent Investor shall be in writing
signed by an authorized employee of the Investor or such
Permanent Investor, and the Agent may rely on any notice,
instruction, direction or approval so signed.

The Agent represents and warrants that it has all
necessary corporate authority to enter into this Agreement
and to execute and deliver the certificates of interest.
The Agent does not make any representation or assume any
responsibility with respect to (i) the validity of the CSA,
the CSA Assignment, the Lease, the Lease Assignment or any
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certificate of intérest (except with respect to its own

execution thereof)‘or any of the matters covered thereby or
(ii) the value of or the title to the Equipment.

In the e#ent of any dispute with respect to the
delivery or ownership or right to possession of funds or
documents at any time held by the Agent hereunder, or with
respect to title to any unit of the Equipment, the Agent is
hereby authorized and directed to retain, without liability
to anyone, all or any of such funds or documents and title
to such unit of the Equipment until such dispute shall have
been settled either by agreement of the Permanent Investors
or by final order,| decree or judgment of a court of com-
petent jurisdiction. During any such dispute, the Agent
will invest any funds held by it subject to the dispute in
such investments as shall be specified by the holders of
interests totaling/ more than 50% of the aggregate CSA

Indebtedness then Putstanding.

The Agen% shall be entitled to terminate its

duties and responsibilities hereunder by giving written
notice to the Permanent Investors that it desires to termi-
nate such duties and responsibilities on a date (at least 30
days subsequent to‘the giving of such notice) stated in said
notice, it being understood and agreed that the Agent shall
also give such notice if it is directed to do so by the
holders of interes&s totaling more than 50% of the aggregate
CSA Indebtedness then outstanding. If, prior to the date
stated in said notice, the holders of interests totaling
more than 50% of the CSA Indebtedness then outstanding shall
have requested in Mriting that the Agent assign to a persca
or institution designated by such holders all right, title
and interest of tde Agent under the CSA and the CSA Assign-
ment and in and to the Equipment and the Lease, the Agent
shall comply with |such request. In the event that such
request is not received by the Agent on or before the date
designated in said notice, the Agent shall be entitled to
appoint a successor to act hereunder (which successor shall
be a bank or trust company located in the Borough of
Manhattan, City and State of New York, Chicago, Illinois, or
Baltimore, Marylaﬂd, having capital and surplus aggregating

at least $50,000,q00) and to assign to such successor,
subject to the provisions of this Agreement, all such right,
titl» and interest of the Agent. Upon such assignment by
the Agent to a peﬁson or institution designated by the
Permanent Investoqs or, in the absence of such designation,
to a successor appointed by the Agent, the Agent shall
thereupon be relieved of all duties and responsibilities

hereunder. ]
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9. The Lessee will deliver or cause to be deliv-
ered to the Trustee, the Agent, each Owner and each
Permanent Investor, as soon as available and in any event
within 120 days after the end of each fiscal year, a certif-
icate signed by any Vice President, the Treasurer or any
Assistant Treasurer of the Lessee (A) stating that he has
reviewed the activities of the Lessee during such year and
that, to the best of his knowledge, the Lessee during such
year has kept, observed, performed and fulfilled each and
every covenant, obligation and condition contained herein
and in the Lease, or (B) if an Event of Default (as defined
in the Lease) shall exist or if an event has occurred and is
continuing which, with the giving of notice or the passage
of time or both, would constitute an Event of Default,
specifying such Event of Default and all such events and the
nature and status thereof. If such Event of Default shall
occur, the Lessee will satisfy reasonable requests for
information related to the Lease transaction that shall be
made by any Owner or Investor. The Lessee will deliver or
cause to be delivered to each Owner and each Permanent
Investor, (i) as soon as available, and in any event within
60 days after the end of the first, second and third
quarterly accounting periods in each fiscal year of the
Lessee, copies of the balance sheet of the Lessee as of the
end of such accounting period and copies of the related
statements of income and retained earnings of the Lessee for
the portion of its fiscal year ended with the last day of
such quarterly accounting period, all in reasonable detail,
certified by any Vice President or the Treasurer of the
Lessee, as appropriate, and stating in comparative form the
figures for the corresponding date and period in the
previous fiscal year, (ii) as soon as available, and in any
event within 120 days after the end of each fiscal year,
~copies of the balance sheet of the Lessee as at the end of
such fiscal year, and of the statements of income and
retained earnings of the Lessee for such fiscal year, all in
reasonable detail and stating in comparative form the
consolidated figures as of the end of and for the previous
fiscal year, certified by a firm of nationally recognized
independent certified public accountants selected by the
Lessee, and (iii) as soon as available, copies of each
annual report and quarterly report to stockholders of the
Lessee or its parent corporation, each report to the
Securities and Exchange Commission which is required to be
filed by the Lessee or its parent corporation, including
reports on Forms 8-K, 10-Q and 10-K, and each prospectus
issued in connection with a public offering of securities of
the Lessee. If requested by an Owner or any Permanent
Investor, the Lessee will deliver to such Owner or Permanent
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Investor copies of| the qguarterly and annual financial
reports filed by the Lessee with the Interstate Commerce
Commission, ‘

10. The éwners shall cause the Trustee to pay, or
to cause to be paid, (i) the reasonable fees and disburse-
ments of Messrs. Cravath, Swaine & Moore as special counsel
for the Agent, theLPermanent Investors and the Investor and
the cost of produc%ng and reproducing the Participation
Agreement, this amendment and restatement thereof, the
Lease, the Trust Aéreement, the CSA, the CSA Assignment, the
Lease Assignment, the Consent and the Indemnity Agreement,
(ii) the fee payable to the placing agent in connection with
the placement of the CSA Indebtedness with the Permanent
Investors, (iii) the reasonable fees and disbursements of
counsel to the Ownérs, (iv) the reasonable routine and
ordinary fees, costs and disbursements of the Agent and the
Trustee (including the cost of delivery for the certificates
of interest and copnsel fees pursuant to this Agreement)
except those subsequent to any termination of the Lease by
the Agent or attributable to periods during a continuance of
a Declaration of Défault under Article 16 of the CSA (which
shall be paid by the Lessee) and (v) the cost of obtaining
the opinion of the|l independent expert appraiser furnished in
connection with the first delivery of Equipment under the
CSA., The Lessee sball bear (a) the costs of filing,
recording and giving public notice or publication as to such
filing and recording of this Agreement, the Lease, the CSA,
the CSA Assignment\and the Lease Assignment and any
amendments or supppements thereto with the Interstate
Commerce Commission and (b) the costs of producing and
reproducing any such amendments or supplements and the
reasonable fees and disbursements of Messrs. Cravath,

Swaine & Moo.: in connection therewith. The Permanent

- Investors, the Investor and the Agent shall have no liabil-
ity for any of the aforesaid fees, costs, disbursements and
expenses or for any other expenses. If the transaction
contemplated hereby shall not be consummated through no
fault of the OwnerF, the Lessee shall pay the fees, dis-
bursements and expenses referred to above as payable by the

Owners. )

11. All bocuments deliverable hereunder to the

~Agent shall be deﬂivered "o it at its address at P.O.
Box 2258 (or if by hand, 2 Hopkins Plaza), Baltimore,

Maryland 212C2, Attention of Corporate Trust Department, or

as the Agent may otherwise specify.
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All documents, notices and funds deliverable
hereunder to the Trustee shall be delivered to it at its
address at One Constitution Plaza, Hartford, Connecticut
06115, Attention of Corporate Trust Department, or as the
Trustee may otherwise specify, with copies to each of the
Owners at their addresses set forth in Appendix II hereto.

All documents and funds deliverable hereunder to
the Investor shall be delivered to its address set forth in
Appendix I hereto, or as the Investor may ‘otherwise specify.

All documents and funds deliverable hereunder to
any Permanent Investor shall be delivered to its address set
forth in Appendix I hereto, or as such Permanent Investor
may otherwise specify.

All documents deliverable hereunder to any Owner
shall be delivered to its address set forth in Appendix II
hereto, or as such Owner may otherwise specify.

All documents deliverable hereunder to Messrs.
Cravath, Swaine & Moore shall be delivered to them at One
Chase Manhattan Plaza, New York, New York 10005.

All documents deliverable hereunder to the Lessee
shall be delivered to its address set forth in the Lease.

12. 1In the event that the Trustee or the Lessee
shall have knowledge of a Default, such party shall give
prompt telephonic notice (confirmed in writing) thereof to
the Agent, each Permanent Investor and each Owner. 1In the
case of the Trustee, knowledge shall mean actual knowledge
of an officer or employee in its Corporate Trust Department.

13. So long as no Event of Default shall have
occurred and be continuing under the Lease, at least two
business days prior to July 2, 1984, and each July 2 there-
after, to and including July 2, 1997 (such dates at least
two business days prior to each such date being hereinafter
referred to as "Funding Dates"), General Electric Credit
Corporation ("GECC") and Connell Leasing Company
("Connell"), a division of Connell Rice & Sugar Co., Inc.,
shall each wire funds to the Trustee in an amount equal to
80% in the case of GECC, and 20% in the case of Connell, of
the interest due under the CSA on the next following Inter-
est Payment Date (as defined in paragraph 4.4 of the CSA).
Upon receipt of such funds, the Trustee shall promptly give
notice of such receipt to the Agent by telephone, and the
Trustee shall cause such funds so received to be advanced to
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the Agent in immedﬁately available funds on the Interest
Payment Date next following such Funding Date. If the Agent
shall fail to receive such notice from the Trustee on such
Funding Date or shall fail to receive such funds on such
Interest Payment Date, the Agent will forthwith give notice
to such effect to the Lessee, GECC and Connell by telephone,
confirmed promptlyl by telegraph; provided, however, that the
failure of the Agent to so notify the Lessee, GECC or
Connell shall not hffect the obligations of the Lessee under
the Lease or the Trustee under the CSA; and provided,
further, however, that the agreement of GECC and Connell to

wire such funds is made solely for the benefit of the

Lessee, and neither the Agent nor any Permanent Investor
shall have any recourse against GECC or Connell by virtue of
the failure of GECC or Connell to wire such funds. In the
event of such faiﬂure, then the Lessee shall make the
additional rental payment due from the Lessee under § 3.1 (4)
of the Lease to tﬁe extent required by such failure.

To the extent of funds received, the Agent will
apply the same to\the payment of interest on the CSA Indebt-
edness on the Interest Payment Date.

In the évent that the Lessee shall be required to
‘make any such payment:

(a) the Lessee shall be entitled to an offset
against the next rental payment due under the Lease (to
the extent such payment . is not required to discharge
the principal and interest on the CSA Indebtednesg) as

previded in § 3.1(4) of the Lease; and

(b) if after effecting such offset there remains
any amount owing to the Lessc ., the Lessee may demand
repayment théreof from each non-funding Owner, and each
non-funding Owner shall repay its proportionate share
of such amount to the Lessee within 15 days of such
demand, togeﬁher with interes’ thereon at the applic-
able interest rate on the CSA Indebtedness plus 1%.

All payments required to be made +o the Agent hereunder
shall be wired to|Mercantile-Safe veposit and Trust Company,
Baltimore, Marylaéd, for credit to its Corporate Trust
Department's Account No. 619478-8 with advice that the
payment is "Re: ATSF 12/1/82".

14, Anything herein to the contrary notwithstand-

ing, each and all'of the representations, warranties and
agreements herein | made on the part of the financial
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institution acting as Trustee (except its representations
and warranties under Paragraph 6 hereof but not as to the
enforceability of any document other than the Trust Agree-
ment) are each and every one of them made and intended not
as personal representations, warranties and agreements by
said financial institution in its individual capacity or for
the purpose or with the intention of binding said financial
institution personally but are made and intended for the
purpose of binding only the Trust Estate as such term is
used in the Trust Agreement, and this Agreement is executed
and delivered by the Trustee solely in the exercise of the
powers expressly conferred upon it as trustee under the
Trust Agreement; and no personal liability or personal
responsibility is assumed by or shall at any time be
asserted or enforceable against said financial institution
(except as aforesaid) on account of any representation,
warranty or agreement hereunder of the Trustee, either
expressed or implied, all such personal liability, if any,
being expressly waived and released by the Lessee, the Agent
and each Permanent Investor and by all persons claiming by,
through or under the Lessee, the Agent and each Permanent
Investor; provided, however, that the Lessee, the Agent and
each Permanent Investor or any person claiming by, through
or under any of them, making claim hereunder, may look to
said Trust Estate for satisfaction of the same.

15. Anything herein or in the Participation
Documents to the contrary notwithstanding, as an inducement
to the Permanent Investors to participate in the transaction
contemplated hereby, Connell unconditionally agrees that if
there is any default in the payment of the CSA Indebtedness
or any interest thereon and, as a result thereof, the Agent
makes a Declaration of Default (as defined in Paragraph 16.1
J0f the CSa), Connell will pay to the Agent, on account of
such CSA Indebtedness or interest, an amount equal to 20% of
the aggregate amount of CSA Indebtedness and interest
thereon at the time in default, any such payment to be made
py Connell to the Agent promptly upon receipt of written
notice from the Agent to Connell of the amount payable;
provided, however, that prior to the delivery of such notice
the Agent shall have pursued all remedies reasonably avail-
able to it under the CSA and the Lease Assignment.

-

16. The terms of this Agreement and all rights and
obligations of the parties hereto hereunder shall be gov-
erned by the laws of the State of New York. Such terms,
rights and obligations may not be changed orally but may be
changed only by an agreement in writing signed by the party
against whom enforcement of such change is sought.
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17. EachJOwner severally agrees, for the benefit
of the Permanent Investors, to take all necessary action,
including without limitation, payment of funds, to enable
the Trustee to discharge pursuant to the proviso in para-
graph 13.3 of the CSA the claims, liens, charges or security
interests referred to in said paragraph claimed by any party
from, through or uFder such Owner.

18. The Trustee and the Agent, as assignee of the
Builder, agree that, subject to the payment by the Permanent
Investors of the dmounts to be paid by them pursuant to

Paragraph 2 hereof, the CSA shall be amended as follows:

(a) In(Section 4.3(a) (ii), the reference to
December 28,)1983, shall be changed to December 27,
1983.

| .

(b) The second and third sentences of Section 4.4
thereof are deleted and the following sentences are
substituted therefor:

"The unpaid balance of the CSA Indebtedness
shall bear interest from the Deposit Date (as
defined}in the Participation Agreement) at the
rate of112-3/8% per annum ("Debt Rate"). Interest
on the unpaid balance of the CSA Indebtedness
shall bé payable on January 2 and July 2 in each
year, commencing January 2, 1984, to and including
January!2, 1998 (each such date being hereinafter

called an "Interest Payment Date")."

. (c) The words ", Paragraph 20 of the Participa-
tion Agreement" in line 5 of Section 4.7 thereof are
deleted. !

(d) In|the second and third lines of Section 6.1,
the words "and each Investor" are deleted and the
following is{substituted therefore: " (which term shall
be deemed tol include, for the purposes of this Article,

each Investor)".

(e) The reference in Section 14.4 to Items 3 and

4 of Annex A shall be changed to Items 2 and 3 of
Annex A,
: \

(£) thedule I to the CSA is hereby deleted in
its entiretx and the revised schedule set forth in

Appendix IV hereto is substituted therefor.

r 26



19. The parties hereto agree that, subject to the
payment by the Permanent Investors of the amounts to be paid
by them pursuant to Paragraph 2 hereof, the Lease shall be
amended as follows:

(a) Clause (i) of the first sentence in § 3.1(2)
is deleted and the following language is substituted
therefor:

" (i) the CSA indebtedness shall bear interest
at a rate of 11% per annum until December 27,
1983, and a rate of 12-3/8% per annum at all times
thereafter,"

(b) In § 3.1(2), the reference to Paragraph 12 of
the Participation Agreement shall be changed to Para-
graph 10 of the Participation Agreement.

(c) In § 3.1(4), the references to Paragraph 15
of the Participation Agreement shall be changed to
Paragraph 13 of the Participation Agreement.

(d) In the third line of § 6.1, the words "and
each Investor" are deleted and the follow1ng is
substituted therefore: " (which term shall be deemed to
include, for the purposes of this Section, each
Investor)".

(e) In clause (ii) of § 7.5(b), the percentage
which appears therein shall be changed to 1.9437%,

e et

NEE [

(£) Appendlces B-1, B-2 and C to the LeaseJare o
hereby deleted in their entlrety and the revised-. Yo
Appendices B-1, 3~2 and C as set forth in Appendlges v, -

VI and VII hereto, respectively, are substituted- — _ Z
therefor. ' -~ = T <
. 7/

w‘/

/ ~
20. The paities to the Indemnity Agreement agree o~
that, subject to the payment by the Permanent Investors.of '
the amounts to be paid to them pursuant to Paragraph 2
hereof, the Indemnity Agreement shall be amended as follows:
in Re01tal C, the reference to the institutional 1nvestor B
shall refer to the Permanent Investors. g

~

21. The parties to the CSA Assignment agree that
in Section 4 the reference to Paragraphs 7 and 8 of the .~ .
Participation Agreement shall be changed to Paragraph 7 of
the Participation Agreement and the reference to

December 28, 1983, shall be changed to December 27, 1983.
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22, Thejparties to the Trust Agreement agree that

the reference in Section 1.04 to Paragraphs 12 and 15 of the
Participation Agreement shall be changed to Paragraphs 10
and 13 of the Parﬂicipation Agreement and the reference in
Section 4.06 to Paragraph 12(ii) of the Participation
Agreement shall be changed to Paragraph 10(iii) of the

r

Participation Agreement.
: |
23. Except as amended hereby, the CSA, the Lease,
the Indemnity Agreement, the CSA Assignment and the Trust

Agreement shall remain in full force and effect.

This Agreement may‘be executed in any number

24,
of counterparts, all of which together shall constitute a
It shall not be necessary that any

single instrument.

counterpart be signed by all the parties so long as all
counterparts shall be signed by the Agent; and the Trustee,
each Owner, the Léssee, each Permanent Investor and the
Investor shall sién a counterpart which shall be effective
upon delivery thereof to Messrs. Cravath, Swaine & Moore, at

their offices in Tew York, New York.
|
IN WITNESS WHEREOF, the parties hereto have caused

this Agreement to‘be executed by duly authorized officers or
of the date first above written.

other persons, as

THE ATCHISON, TOPEKA AND SANTA
'''''' FE RAILWAY COMPANY,

\
. . |
- J"’\_f, Attest: [ )
~ ’;',{"’ LT J / y
o~ - = by/% % \ by . 2 &L/M
< T LA M ;/4§;,¢4_, .
C T T T President

- =
_ _> Z' Assistant Secretary

[Corporate Seal]

T - I s
T :
'-"\\4 - \/;,Q'
- ’XCX[Corporate Seall MERCANTILE-SAFE DEPOSIT AND
- = TRUST COMPANY, as Agent as
aforesaid,

& rﬂl 1/L
Assis¥ant Vice President

|
/
o



(C
At

by

orporate Seal]

test:

Authorized Signature

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid,

by

Authorized Officer

GENERAL ELECTRIC CREDIT
CORPORATION,

by

Vice President

CONNELL LEASING COMPANY,
(a division of Connell Rice
& Sugar Co., Inc.),

by

President

CONNELL FINANCE COMPANY, INC.,

by

President

STATE OF WISCONSIN INVESTMENT
BOARD,

by

Executive Director

HOME BENEFICIAL LIFE INSURANCE
COMPANY,

by

Vice President

29



LIFE INSURANCE COMPANY OF
GEORGIA,

by

Title:

'WOODMEN ACCIDENT AND LIFE

COMPANY,

by

Title:

30



STATE OF ILLINOIS,)
) SS.
COUNTY OF COOK, )

G
On this //6{ day of De
personally appeared
known, who, being by me duly swdg

cember 1983, before me
, to me personally
rn, says that he is the

President of THE ATCHISON, TOPEKA AND SANTA FE RAILWAY

COMPANY, that one of the seals

instrument is the corporate seai

ffixed to the foregoing
of said Corporation, that

said instrument was signed and skaled on behalf of said
13

Corporation by authority of its
acknowledged that the execution
was the free act and deed of sai

3oard of Directors, and he
pf the foregoing instrument

(1 Corporation.
Ziff?ﬂn/

[Notarial Seall]

My Commlssion expilres fesion

My Gome
STATE OF MARYLAND,)

) ss.:
CITY OF BALTIMORE,)

Notary PABllc(icy

\\\
N
~

/'1

Tunires May 19, 1987

Y
On this /%4“ day of December 1983, before me

personally appeared
personally known, who, being by

is an Assistant Vice President o

R. E. Schreiy

er ' to me
e duly sworn, says that he
MERCANTILE-SAFE DEPOSIT

AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said

Corporation,

that said instrumen

was signed and sealed on

behalf of said Corporation by authority of its Board of

Directors, and he acknowledged t

at the execution of the

foregoing instrument was the frege act and deed of said

Corporation.

]

[Notarial Seal]

My Commission expires'7%/'fzz

31

Notary Public




-
$. An2ln%asg
& - -
T
2 A
&N
FIs &
i 7
= > - s
a8 - K7
==
=% ~
o
-t .
-
-
z
r

. f
faa .
SOy

~
-
X
&

|
i
|

|
\
|
|

|
STATE OF CONNECTICUT,)

| ) ss.:
COUNTY OF HARTFORD“ v )
|
On this‘ day of December 1983, before me
personally appeared , to me

personally known, 'who, being by me duly sworn, says that he
is an Authorized Officer of THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONALfASSOCIATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
Corporation, that|said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors, and he|acknowledged that the execution of the
foregoing instrument was the free act and deed of said

Corporation.

J Notary Public
|
\

e

3 C |
My Commission expires
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APPENDIX I

Investor

CONNELL FINANCE COMPANY, INC.
45 Cardinal Drive
Westfield, New Jersey 07092

Attention of Grover Connell, President

All payments to be made
by wire transfer to
Citibank, N.A.,

399 Park Avenue, New
York, New York 10022,
Attention of Robert
Kiley, Vice President,
for credit to the
account of Connell Rice
& Sugar, Inc., Account
No. 30481714, tele-
phonic advice to
Connell Finance Co.,

Inc.
Permanent Investors
Name and Address Commitment
STATE OF WISCONSIN $ 4,718,506

INVESTMENT BOARD

261X General Executive Facility I
201 E. Washington Avenue

Madison, Wisconsin 53702

Attention of Private Placements

Payments by wire transfer of
immediately available funds
to First Wisconsin National -
Bank of Milwaukee, Milwaukee,
Wisconsin 53202, for credit
to the account of the State
Treasurer, with telephone
advice by First Wisconsin to
the State Investment Board
with sufficient information
to identify the source and
application of such funds.



HOME BENEFICIAL LIFE $2,000,000
INSURANCE COMPANY

P. O. Box 27572 |

Richmond, Virginia|23261

(

Payment by bank wire transfer of
immediately available funds to
First & Merchants National
Bank, Richmond, Virginia, for
credit to Home Beneficial Life
Insurance Company's Account
No. 03-26-3200 with notation
as to payment of/ principal
and interest and| source of
payment. '(

In the case of all{other communications
to the first address above

Certificate to be sent to
Mr. P. M. FarmerL Jr.,
Trust Department
First & Mercants
P. O. Box 269864
Richmond, Virginﬁa 23261.

[4
National Bank,

LIFE INSURANCE COMPANY $1,000,000
OF GEORGIA y

Life of Georgia Tower

600 West Peachtreq Street, N.E.

Atlanta, Georgia %0365

|
Attention of The Investment Centre, Inc.

All payments to bg made by bank wire
transfer of immediately avail- )
able funds to Trust Company
Bank, Atlanta, Georgia 30302,
for credit to the account of
Life Insurance Company of Georgia,

Account No. 8800322193.




WOODMEN ACCIDENT AND LIFE $1,000,000
COMPANY

P. 0. Box 82288

Lincoln, Nebraska 68501

Attention of Investment Division

Payment by wire transfer of Federal
funds to The First National Bank
and Trust Company of Lincoln,
Nebraska 68508, for deposit in
the Woodmen Accident and Life
Company, General Fund Account
No. 092-909, with sufficient
notation to identify the source
and application of such funds.

Certificate to be registered in the
name of Woodmen Accident and Life
Company and delivered to George
Bahe, Vice President, Security
Accounting Division, Harris Trust
-and Savings Bank, 111 West Monroe
Street, Chicago, Illinois 60690.



Owners

General Electric Credit Corporation
P.O. Box 8300
Stamford, Connecticut 06904

Attention of Manager, Operations~-Transportation
Financing Department,

with separate copy to the attention of each of:
Investment Officer--Rail Component; and

Contracts Administration--Rail Component

Connell Leasing Company,

A Division of Connell Rice & Sugar Co., Inc.,
45 Cardinal Drive :

Westfield, New Jersey 07092

Attention of Grover Connell, President.

APPENDIX

II



APPENDIX ITII
[CS&M Ref. 2044-498]

EXHIBIT C
to
Participation Agreement

Conditional Sale Agreement dated as of December 1, 1982, as
amended (Secured by Lease Obligations of The Atchison,
Topeka and Santa Fe Railway Company). Interest Rate:
12-3/8%.

CERTIFICATE OF INTEREST

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
("Agent") hereby acknowledges receipt from

("Permanent Investor") of

($ ),
such sum having been paid by the Permanent Investor under
and pursuant to the terms and conditions of an Amended and
Restated Participation Agreement and Amendment dated as of
December , 1983 ("Agreement"), among The Atchison, Topeka
and Santa Fe Railway Company ("Lessee"), the Agent, The
Connecticut Bank and Trust Company, National Association, as
Trustee ("Trustee"), under a Trust Agreement dated as of
December 1, 1982, with the parties named in Appendix II to
the Agreement ("Owners"), the Owners, the Investor named
therein and the Permanent Investors named therein. By
reason of such payment the Permanent Investor has an
interest in a principal amount equal to such sum in the CSA
Indebtedness (as defined in the Conditional Sale Agreement
hereinafter mentioned) and in and to (i) the Conditional
Sale Agreement dated as of December 1, 1982, as amended by
the Agreement ("CSA"), between the Trustee and General
Electric Company ("Builder"), and the railroad equipment
covered by the CSA, (ii) the Agreement and Assignment dated
as of December 1, 1982, between the Builder and the Agent,
(1ii) the right and security interest of the Agent in and to
the Lease of Railroad Equipment dated as of December 1,
1982, as amended by the Agreement, between the Lessee and
the Trustee, (iv) the Assignment of Lease and Agreement
dated as of December 1, 1982, between the Trustee and the
Agent and (v) all cash and other property from time to time
held by the Avent under the Agreement, except to the extent
that installments of such principal amount shall have been
paid. '

Under the terms of the CSA (subject to the rights
of prepayment contained therein 'in the event of a Casualty



|
i

Occurrence as defihed therein or an Event of Default under
Clause A of § 13.1 of the Lease) and the Agreement (i) such
principal amount is payable in 14 annual installments on
January 2 in each year commencing January 2, 1985, to and
including January 2, 1998, calculated as provided in the
CSA, (ii) such principal amount bears interest from the date
hereof on the unpaid portion thereof from time to time
outstanding, payaﬂle on each January 2 and July 2 commencing
on January 2, 1984, until such principal amount shall have
been paid in full, at 12-3/8% per annum, (iii) all such
principal and interest remaining unpaid after the same shall
have become due and payable bears interest at the rate of
13-3/8% per annum.| The Agent has furnished or promptly will
furnish to the Permanent Investor a schedule of payments
reflecting the daﬁes and amounts of principal and interest
payments to be ma@e in respect of the interests of the
Permanent Investor. All payments received by the Agent in
accordance with the terms of the Agreement and the CSA shall
be disbursed by tﬂe Agent in accordance with the terms and

conditions of thejAgreement.

The ‘interests of the Permanent Investor referred
to in this Certificate of Interest may not be transferred
except in the manﬂer provided for in Paragraph 5 of the
Agreement and subject to the terms, conditions and
limitations provided therein.

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent under
\ the Agreement,

\
J oy
z

Dated:

Authorized Officer

INQUIRY SHOULD BE MADE TO THE AGENT IF CERTIFICATION
AS TO B#LANCE DUE HEREUNDER IS REQUIRED.




Installment
No.

W

Date Due

July 2,

January
July 2,

Jamary
July 2,

January
July 2,
January
July 2,
January
July 2,

January
July 2,

January
July 2,

January
July 2,

January
July 2,
January
July 2,
January
July 2,
January
July 2,

January-
July 2,

January

1984
2, 1985
1985
2, 1986
1986

2, 1987
1987
2, 1988
1988
2, 1989
1989
2, 1990
1990
2, 1991
1991

2, 1992
1992
2, 1993
1993
2, 1994
1994
2, 1995
1995
2, 1996
1996

2, 1997
1997
2, 1998

Schedule I
to

CONDITICNAL SALE AGREEMENT

Amortization Schedule

of each $10,000,000 12-3/8%

Conditional Sale Indebtedness

APPENDIX IV

Debt Interest Principal Ending
Service Payment* Recovery Principal
$10,000,000.00
$ 618,750.00 $ 618,750.00
948,874.04 618,750.00 S 330,124.04 9,669,875.96
598,323.58 598,323.58
969,300.47 598,323.58 370,976.89 9,298,899.07
575,369.38 575,369.38
992,254.66 575,369.38 416,885.28 8,882,013.79
549,574.60 549,574.60
1,018,049.43 549,574.60 468,474.83 8,413,538.96
520,587.72 520,587.72
1,047,036.31 520,587.72 526,448.59 7,887,090.37
488,013.72 488,013.72
1,079,610.32 488,013.72 591,596.60 7,295,493.77
451,408.68 451,408.68
1,290,395.81 451,408.68 838,987.13 ° 6,456,506.64
399,496.35 399,496.35
1,516,488.59 399,496.35 1,116,992.24 5,339,514.40
330,382.45 330,382.45
1,026,104.83 330,382.45 695,722.38  4,643,792.02
287,334.63 287,334.63
940,830.99 287,334.63 653,496.36  3,990,295.66
246,899.54 246,899.54
929,285.13 246,899,.54 682,385.59  3,307,910.07
204,676.94 204,676.94
925,489.45 204,676.94 720,812.51 2,587,097.56
160,076.66 160,076.66
1,050,205.23 160,076.66 890,128.57 1,696,968.99
104,999.96 104,999.96
1,801,968.95 104,999.96 1,696,968.99 -0-
$21,071,788.42 $11,071,788.42 $10,000,000.00 -0-

* Interest from the Deposit Date to January 2, 1984, will be paid on January 2, 1984.



Date

1/2/84
1/2/85
1/2/86
1/2/87
1/2/88
1/2/89
1/2/90
1/2/91
1/2/92
1/2/93
1/2/94
1/2/95
1/2/96
1/2/97
1/2/98

APPENDIX B-1 TO LEASE

Basic Lease Rental Rates

Percentage of Purchase Price*

8.6219323%

8.6219323
8.6219323
8.6219323
8.6219323
8.6219323
8.6219323
9.5799247

10.5379172

10.5379172

10.5379172

10.5379172

10.5379172

10.5379172-

10.5379172

* As defined in paragraph 4.1 of the CSA.

APPENDIX V



APPENDIX VI

APPENDIX B-2 TO LEASE

Contingent Lease Rental Rates

Date : ) Percentage of Purchase Price*
7/2/84 3.40312500%
7/2/85 3.29077969
7/2/86 | 3.16453159
7/2/87 3.02266030
7/2/88 | 2.86323246
7/2/89 ' 2.68407546
7/2/90 2.48274774
7/2/91 2.19722993
7/2/92 1.81710348
7/2/93 1.58034047
7/2/94 | 1.35794747
7/2/95 1.12572317
7/2/96 0.88042163
7/2/97 0.55749978

* As defined in paragraph 4.1 of the CSA. If only one Owner fails
to transmit to the Vendor its funds due on any date specified, the
percentage set forth above opposite such date shall be reduced to the
percentage obtained by multiplying the percentage set forth opposite
such date by the percentage share of such Owner set forth in Section
1.04 of the Trust Agreement.



Casualty Payment

APPENDIX C TO LEASE

Date

Casualty Values

July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,

January

1983
2, 1984
1984
2, 1985
1985
2, 1986
1986
2, 1987
1987
2, 1988
1988
2, 1989
1989
2, 1990
1990
2, 1991
1991
2, 1992
1992
2, 1993
1993
2, 1994
1994
2, 1995
1995
2, 1996
1996
2, 1997
1997
2, 1998

APPENDIX VII

Percentage of
Purchase Price *

* As defined in paragraph 4.1 of the CSA.

103.04%
95.00
103.27
99.65
107.32
101.27
107.73
99.36
104.38
97.15
101.81
94.70
99.00
91.82
96.03
87.68
91.75
82.17
86.08
76.42
79.93
70.27
73.29
63.56
66.06
56.29
58.21
35.06
36.46
20.00
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AMENDED AND RESTATED PARTICIPATION AGREEMENT
AND AMENDMENT

Among
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY,

as Lessee,

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
as Agent,

the PARTIES NAMED IN APPENDIX II HERETO,
as Owners,

THE CONNECTICUT BANK AND TRUST COMPANY,

NATIONAL ASSOCIATION,
as Trustee,

CONNELL FINANCE COMPANY, INC.,

ot )

as Investor,

and

¥

the PARTIES NAMED IN APPENDIX I HERETO,
as Permanent Investors,

DATED AS OF DECEMBER 1, 1983

[Covering 14 GE Diesel Electric Locomotives]

Conditional Sale Indebtedness due January 2, 1998

‘[Amending and restating the Participation Agreement and
amending the Conditional Sale Agreement, the Lease of
Railroad Equipment, the Trust Agreement and the
Indemnity Agreement, each dated as of December 1,

1982.]




AMENDED AND RESTATED PARTICIPATION
AGREEMENT AND AMENDMENT ("Agreement") dated
as of December 1, 1983, among THE ATCHISON,
TOPEKA AND SANTA FE RAILWAY COMPANY, a
Delaware corporation ("Lessee"), MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, a Maryland
corporation ("Agent"), the PARTIES NAMED IN
APPENDIX II HERETO (severally "Owner" and
collectively "Owners"), THE CONNECTICUT BANK
AND TRUST COMPANY, NATIONAL ASSOCIATION,
successor to THE CONNECTICUT BANK AND TRUST
COMPANY, not individually but solely in its
capacity as Trustee (collectively, the
"Trustee") under a Trust Agreement dated as
of December 1, 1982, with the Owners ("Trust
Agreement"), CONNELL FINANCE COMPANY, INC., a
New Jersey corporation ("Investor"), and the
PARTIES NAMED IN APPENDIX I HERETO (severally
"Permanent Investor" and collectively,
together with their successors and assigns,
"Permanent Investors").

WHEREAS the parties hereto (other than the Perma-
nent Investors) have entered into a Participation Agreement
dated as of December 1, 1982 (the "Participation Agree-
ment"), providing for the purchase of 14 diesel electric
locomotives, described in Annex B to the CSA (as hereinafter
defined) (the "Equipment"), and their lease to the Lessee;

WHEREAS pursuant to the Trust Agreement and the
authorization and direction of each Owner, the Trustee has
purchased the Equipment from General Electric Company
("Builder") pursuant to a Conditional Sale Agreement ("CSA")
dated as of December 1, 1982; and the Builder has retained a
security interest in the units of Equipment constructed,
sold and delivered by it pursuant to the CSA until the
Trustee fulfills its obligations under the CSA;

WHEREAS the Lessee has leased from the Trustee all
the units of the Equipment delivered and accepted under the
CSA, pursuant to a Lease of Railroad Equipment ("Lease")
dated as of December 1, 1982;

WHEREAS the Investor has furnished 3.53902405% of
the cost of the Equipment by investing in the CSA Indebted-
ness (as defined in paragraph 4.3(b) of the CSA) and is
obligated to furnish an additional 51.46097595% of such
cost; and the Owners have furnished 2.89556391% of the cost



of such equipment by making funds available to the Trustee
under the Trust Agreement and are obligated to furnish an
additional 42.10443609% of such cost;

WHEREAS the Lessee has agreed to and will indem-
nify each Owner pursuant to an Indemnity Agreement ("Indem-
nity Agreement"), between the Lessee and the Owners, against
certain losses, liabilities or expenses incurred or suffered
by the Owners;

WHEREAS the security interest of the Builder in
the Equipment has been assigned to the Agent, acting on
behalf of the Investor, pursuant to an Agreement and
Assignment dated as of December 1, 1982 ("CSA Assignment"),
and the Lease has been assigned to the Agent pursuant to an
Assignment of Lease and Agreement ("Lease Assignment") dated
as of December 1, 1982, until the Trustee fulfills all its
obligations under the CSA; and the Lessee has acknowledged
and consented thereto pursuant to the Consent and Agreement
dated as of December 1, 1982 ("Consent");

WHEREAS the CSA, the CSA Assignment, the Lease and
the Lease Assignment were filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. § 11303 on December 28,
1982, at 12:35 p.m.,, recordation numbers 13881, 13881-A,
13881-B and 13881-C, respectively; and

WHEREAS the Permanent Investors propose to acquire
the Investor's interest in the Outstanding CSA Indebtedness
(as hereinafter defined) and to furnish an additional
51.46097595% of the cost of the Equipment (the "Deferred
Payment") by 1nvest1ng in the CSA Indebtedness pursuant
hereto, and the Owners will furnish an additional
42.10443609% of the cost of such Equipment by making funds
available to the Trustee under the Trust Agreement, and in
connection therewith, the interest rate on the CSA
Indebtedness will be changed to 12-3/8% per annum ("Debt
Rate") and a correspondlng change will be made in the rents
and certain other amounts pavable under the Lease, all as
more fully set forth below;

WHEREAS the parties hereto desire to amend and

- restate the Participation Agreement and amend the CSA, the
Lease, the Indemnity Agreement, the CSA Assignment and the
Trust Agreement as herein set forth;



NOW, THEREFORE, in consideration of the agreements
and the covenants hereinafter contained, the parties hereby
agree as follows:

1. The Trustee and each Owner have entered into
the Trust Agreement, and the Trustee has entered into the
CSA and pursuant thereto has purchased the units of Equip-
ment described in Annex B to the CSA having an aggregate
Purchase Price of $15,851,829.

- The Lessee has assigned, transferred, and set over
unto the Trustee and its successors and assigns all the
right, title and interest of the Lessee in and to any
contractual arrangements with the Builder (such arrangements
being hereinafter collectively called the "Purchase Order"}),
insofar as they relate to the Equipment; provided, however,
that it is agreed that all obligations of the Trustee to the
Builder under the Purchase Order shall be superseded by the
CSA and the obligations of the Trustee to pay for the
Equipment shall be exclusively and completely governed by,
and subject to, the conditions provided herein and in the
CSA.

The parties hereto agree that, subject to the
payment by the Permanent Investors of the amounts to be paid
by them pursuant to Paragraph 2 hereof, from and after the
Deposit Date (a) the Investor hereby transfers and assigns
to the Permanent Investors all its right, title and interest
in and to the CSA Indebtedness, (b) the Participation
Agreement shall be amended and restated and the CSA, the
Lease, the Trust Agreement and the Indemnity Agreement shall
each be amended as set forth herein and (c) unless the
context otherwise requires, the terms "CSA", "Trust Agree-
ment", "Indemnity Agreemcnt" and "Lease", as used in this
Agreement, the CSA, the Lease, the Trust Agreement, the CSA
Assignment, the Lease Assignment, the Consent and the
Indemnity Agreement (collectively, "Participation Docu-
ments"), shall mean, respectively, the CSA, the Trust Agree-
ment, the Indemnity Agreement and the Lease, each as amended
hereby, and the term "Participation Agreement" as used in
any of the Participatior Documents, other than this Agree-
ment, shall mean this Agreement. By their execution and
delivery of this Agreement, the Owners authorize the Trustee
to execute and deliver this Agreement and to carry out its
terms. ‘

2. Subject to the terms and conditions hereof,
each Permanent Investor will pay to the Agent, in immedi-
ately available funds, not later than 11:00 a.m., Baltimore



time, on December (27, 1983 ("Deposit Date"), an amount equal
to the amount of the commitment set forth opposite such
Permanent Investor's name in Appendix I hereto. All depos-
its to be made hereunder by the Permanent Investors with the
Agent shall be wired to Mercantile-Safe Deposit and Trust
Company, Baltimore, Maryland, for credit to its Corporate
Trust Department Account No. 619478-8 with advice that the
deposit is "Re: ATSF 12/1/82".

Upon payment to the Agent of the amount required
to be paid by a Permanent Investor pursuant to this Para-
graph 2 on the Deposit Date, the Agent will execute and
deliver to such Permanent Investor (or, upon the written
request of such Permanent Investor, to the nominee or
nominees of such Permanent Investor), a certificate or
certificates of interest with respect to such payment,
substantially in the form annexed hereto as Appendix III,
containing the appropriate information and dated the Deposit
Date.

Subject to the terms and conditions hereof, upon
payment to the Agent on the Deposit Date of the amount to be
paid by each Permanent Investor pursuant hereto, the Agent
will pay to the Investor an amount (the "Take Out Amount")
equal to the sum of the aggregate unpaid CSA Indebtedness
represented by the certificates of interest theretofore
delivered to the Investor under the Participation Agreement
(the "Outstanding CSA Indebtedness"); and the Investor,
simultaneously with the payment to it of such amount, will
surrender such certlflcates to the Agent for cancellatlon,
it being understood that the Owners will pay, or will cause
the Trustee to pay, to the Investor on the Deposit Date
accrued and unpaid interest to the Deposit Date on the
aggregate amount of Outstanding CSA Indebtedness transferred
by the Investor at| the rates provided in its certificates of
interest (the "Debt Rate" as defined therein being deemed to
be the Debt Rate as defined in the CSA prior to its
amendment pursuant to this Agreement) and the Investor
agrees to look solely to the Owners for such payment on the
Dep051t Date.

Subject to the provisions of Section 4 of the CSA
Assignment, and upon payment to the Agent on the Deposit
Date of the amount: to be paid by each Permanent Investor
pursuant hereto, the Agent will pay to the Builder on
December 27, 1983, out of the balance of the funds deposited
by the Permanent Investors, the Deferred Payment. The Agent
hereby represents and warrants to the Permanent Investors
that the aggregate of the Take Out Amount and the Deferred



Payment equals the total unpaid principal amount of the CSa

Indebtedness which will be outstanding on the Deposit Date.

The Investor hereby represents and warrants to the Permanent
Investors that on the Deposit Date it will be the holder of

all CSA Indebtedness.

The term "business day" as used herein means any
calendar day, excluding Saturdays, Sundays and any other day
on which banking institutions in Baltimore, Maryland, Hart-
ford, Connecticut, or New York, New York, are authorized or
obligated to remain closed. All interest under this Agree-
ment (including payments made pursuant to Paragraph 2
hereof) shall be calculated on the basis of a 360-day year
of twelve 30-day months. The rate of interest payable under
this Agreement to the Permanent Investors shall be 12-3/8%
per annum ("Debt Rate").

As soon as practicable after delivery to each
Permanent Investor of the certificate or certificates of
interest, the Agent will also deliver to such Permanent
Investor a schedule of payments reflecting the dates and
amounts of principal and interest payments to be made in
respect of such certificate. Each Permanent Investor,
simultaneously with the final payment to it of all amounts
payable in respect of such certificate, will surrender such
certificate to the Agent.

Pursuant to the CSA Assignment the Agent has
acquired from the Builder all its right, security title and
interest under the CSA, except as specifically excepted by
the CSA Assignment. Pursuant to the Lease Assignment, the
Agent has acquired for security purposes the rights of the
Trustee in, to and under the Lease, except as specifically
excepted by the Lease Assignment.

The Participation Documents are hereby approved by
the Permanent Investors. Except as herein provided, the
Agent will not enter into or consent to any modification or
supplement to, or waiver with respect to, any of the Par-
ticipation Documents without the prior written approval of
the holders of interests totaling more than 65% of the
aggregate CSA indebtedness then outstanding except to the
extent permitted by Article 23 of the CSA. 1In determining
whether the holders of a requisite percentage of the CSA
Indebtedness have joined in any request, consent, waiver,
approval or amendment under this Agreement, the Agent shall
disregard any CSA Indebtedness known by it to be held by the
Lessee, either Owner, or their affiliates.



The Agent will hold the moneys deposited with it
pursuant hereto and the rights under the CSA acquired under
the CSA Assignment, security title to the Equipment follow-
ing its delivery and acceptance under the CSA, as provided
in the CSA Assignment and the CSA, the security interest in
the Lease and any payments received by it pursuant to the
Lease, in trust for the benefit of the Permanent Investors.
It is expressly understood and agreed that the obligations
of the Agent hereunder as such title holder and with respect
to the payments to the Permanent Investors to be made by the
Agent are only those expressly set forth herein.

All transactions pursuant hereto which shall occur
on the Deposit Date shall be deemed for purposes of this
Agreement, the CSA, the Lease and the Trust Agreement to
have occurred simultaneously.

3. The Lessee represents and warrants to each
Owner, the Trustee, the Agent, the Investor and each Perma-
nent Investor as follows:

(a) The Lessee is a corporation duly incorpo-
rated, validly existing and in good standing under the
laws of the State of Delaware and is duly gualified to
do business and is in good standing in such other
jurisdictions in which the business and activities of
the Lessee require such qualification except when
failure to doiso shall not have a materially adverse
effect on the Lessee and its subsidiaries taken as a
whole.

(b) The Lessee has full corporate power and
authority and legal right to carry on its business as
now coiilucted, and is duly authorized and empowered to
execute and deliver this Agreement, the Lease, the
Consent and the Indemnity Agreement ("Lessee Docu-
ments") and to fulfill and comply with the terms,
conditisns and provisions thereof; the Lessee Documents
have been duly authorized, and have been, or will be on
or before the Deposit Date, duly executed and delivered
by the Lessee, and, assuming due authorization,
execution and delivery thereof by the other parties
thereto, constitute or will then constitute legal,
valid and binding agyreements, enforceable against the
Lessee in accordance with their terms.

(c) There is no action, suit or proceeding,
whether or not purportedly on behalf of the Lessee,
pending or (to the knowledge of the Lessee) threatened



against or affecting the Lessee or any property rights
of the Lessee at law or in equity, or before any
commission or other administrative agency, which in
light of the probable outcome thereof, as determined by
counsel to the Lessee, would materially and adversely
affect the consolidated financial condition or consoli-
dated results of operations of the Lessee or its
ability to perform its obligations under the Lessee
Documents; and the Lessee is not in default with
respect to any order or decree, of which it has know-
ledge, of any court or governmental commission, agency
or instrumentality which would materially and adversely
affect the consolidated financial condition or consoli-
dated results of operations of the Lessee.

(d) Neither the execution and delivery of the
Lessee Documents nor the consummation of the trans-
actions therein contemplated nor the fulfillment of,
nor compliance with, the terms and provisions thereof
will conflict with, or result in a breach of, any of
the terms, conditions or provisions of the charter or
the by-laws of the Lessee or of any bond, debenture,
note, mortgage, indenture, agreement or other instru-
ment to which the Lessee is a party or by which it or
its property may be bound, or constitute (with or
without the giving of notice or the passage of time or
both) a default thereunder, or result in the creation
or imposition of any lien, charge, security interest or
other encumbrance of any nature whatsoever upon any
property of the Lessee or upon the Equipment pursuant
to the terms of any such agreement or instrument, other
than any encumbrance on the leasehold estate of the
Lessee which is subject and subordinate to the inter-
ests of the Trustee and the Agent. The Lessee is not
in default, and no event has occurred which, with the
giving of notice or lapse of time or both would be a
default, under any of the terms, conditions or provi-
sions of any bond, debenture, note, mortgage, inden-
ture, agreement or other instrument to which the Lessee
is a party or by which it or its property may be bound
which would adversely affect the Lessee's ability to
perform its obligations under the Lessee Documents.

(e) Neither the execution and delivery by the
Lessee of the Lessee Documents nor the consummation of
the transactions therein contemplated nor the fulfill-
ment of, nor compliance with, the terms and provisions
thereof will conflict with, or result in a breach of,
any of the terms, conditions or provisions of any law,



or any regulation, order, injunction or decree of any
court or governmental instrumentality.

(f) On or before the Deposit Date, this Agreement
will have been duly filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. § 11303 and such
filing and deposit (together with the prior filing of
the CSA, the CSA Assignment, the Lease and the Lease
Assigment) will protect the Agent's and the Trustee's
interests in and to the Lease and in and to the
Equipment and no other filing, recording or deposit (or
giving of notice) with any other Federal, state or
local government is necessary in order to protect the
interests of the Agent or the Trustee under the CSA or
the Lease in and to the Equipment in the United States
of America.

(g) The Lessee is not entering into this Agree-
ment or any other transaction contemplated hereby,
directly or indirectly in connection with any arrange-
ment or understanding by it in any way involving any
employee benefit plan (other than a governmental plan)
with respect to which it, any Owner, the Builder, the
Investor, any Permanent Investor or the Trustee in its
individual capacity is a party in interest, all within
the meaning of the Employee Retirement Income Security
Act of 1974 ("ERISA"). The Lessee covenants that it
will not sublease the Equipment subject to the Lease to
any person which is at the time known to the Lessee to
be a party in interest with respect to any employee

-benefit plan the assets of which were used by any Owner

or any Permanent Investor in making its investment
pursuant to this Agreement, all within the meaning of
ERISA. ‘

(h) No authorization or approval from any govern-
mental or public body or authority of the United States
of America, or of any of the states thereof or the
District of Columbia, is necessary in connection with
the execution, delivery and performance of the Lessee
Documents.

(i) The Lessee has not directly or indirectly
offered or sold any of the CSA Indebtedness to, solic-
ited offers to buy any of the CSA Indebtedness from, or
otherwise approached or negotiated in respect of the
purchase or sale or other disposition of any of the CSA
Indebtedness with, any person so as to require regis-
tration of the sale of the CSA Indebtedness in



accordance with the provisions of the Securities Act of
1933, as amended, or to require the qualification of
the CSA or any other instrument or agreement contem-
plated hereby or thereby under the Trust Indenture Act
of 1939. The Lessee will not offer any CSA Indebted-
ness to, or solicit any offer to buy any thereof from,
any other person or approach or negotiate with any
other person in respect thereof, so as to require
registration of the sale of the CSA Indebtedness in
accordance with the provisions of said Securities Act.

(j) The Lessee has filed all Federal tax returns
and all foreign, state and local tax returns which (to
its knowledge) are required to be filed, and has paid
or made provision for the payment of, all taxes which
have or may become due pursuant to said returns or
pursuant to any assessment received by it, other than
taxes which are being contested in good faith.

(k) The Lessee has furnished to the Trustee, the
Agent and each Permanent Investor audited consolidated
balance sheets of the Lessee as of December 31, 1982,
and related statements of consolidated income,
stockholders' equity and changes in financial position
for the years then ended. Such financial statements
are in accordance with the books and records of the
Lessee and have been prepared in accordance with
generally accepted accounting principles applied on a
consistent basis throughout the periods covered by the
financial statements. The financial statements present
fairly the financial condition of the Lessee at such
dates and the results of its operations and changes in
its financial position for such periods; and from the
date of the last balance sheet there has not been any
material adverse change in the consolidated financial
.condition or consolidated results of operations of the
Lessee,

4, Each Owner represents and warrants to the
Trustee, the Lessee, the Agent, the Investor, each Permanent
Investor and the other Owner as follows:

(a) Such Owner is a corporation duly incorpo-
rated, validly existing and in good standing under the
laws of its jurisdiction of incorporation.

(b) Such Owner has the power and authority and
legal right to carry on its business as now conducted
and is duly authorized and empowered to execute and



deliver this Agreement, the Indemnity Agreement' and the
Trust Agreement ("Owner Documents") and to fulfill and
comply with the terms, conditions and provisions
thereof.

(c) The Owner Documents have been duly autho-
rized, executed and delivered by such Owner and,
assuming due authorization, execution and delivery by
the other parties thereto, are legal, valid and binding
instruments, enforceable against such Owner in accor-
dance with their terms.

(d) Neither the execution and delivery of the
Owner Documents nor the consummation of the trans-
actions therein contemplated nor the fulfillment of,
nor compliance with, the terms and provisions thereof
will conflict with or result in a breach of, any of the
terms, conditions or provisions of the charter or
by-laws of such Owner or of any bond, debenture, note,
mortgage, indenture, agreement or other instrument
pursuant to which indebtedness for money borrowed has
been incurred to which such Owner is a party or by
which it or iFs property may be bound, or constitute
(with or without the giving of notice or the passage of
time or both), a default thereunder, or result in the
creation or 1mposxtlon of any lien, charge, security
interest or other encumbrance of any nature whatsoever
upon the Equipment pursuant to the terms of any such
agreement or instrument. Such Owner is not in default,
and no event has occurred which, with the giving of
notice or lapse of time or both would be a default,
under any of the terms, conditions or provisions of any
such bond, debenture, note, mortgage, indenture,
agreement or other instrument to which such Owner is a
party or by which it or its property may be bound which
would materlally and adversely affect its ability to
perform its obllgatlons under the Owner Documents.

(e) Neither the execution and delivery by such
Owner of the Owner Documents nor the consummation of
the transactions therein contemplated nor the fulfill-
ment of, nor compliance with, the terms and provisions
thereof will conflict with, or result in a breach of,
any of the terms, conditions or provisions of any law,
or any regqulation, order, injunction or decree of any
court or governmental instrumentality.

(f) No authorization or approval from any govern-
mental or public body or authority of the United States
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of America, or of any of the states thereof or the
District of Columbia is, to its knowledge, necessary in
connection with the execution, delivery and performance
of the Owner Documents.

(g) There are no actions, suits or proceedings,
whether or not purportedly on behalf of such Owner,
pending or (to the knowledge of such Owner) threatened
against or affecting such Owner or any property rights
of such Owner at law or in equity, or before any
commission or other administrative agency, which, if
determined adversely to such Owner, would materially
and adversely affect the condition, financial or
otherwise, of such Owner or its ability to perform its
obligations under the Owner Documents.

(h) Such Owner is making its investment in the
Equipment (pursuant to the Trust Agreement and this
Agreement) with its general assets, and not directly or
indirectly with the assets of, or in connection with
any arrangement or understanding by it in any way
involving, any employee benefit plan (other than a
governmental plan), all within the meaning of ERISA.
Such Owner covenants that it will not transfer its
interest acquired pursuant to this Agreement (and the
Trust Agreement) directly or indirectly to, or in
connection with any arrangement or understanding by it
in any way involving, any employee benefit plan with
respect to which the Lessee, such Owner, the other
Owner, the Builder, any Permanent Investor or the
Trustee in its individual capacity is at the time a
party in interest, all within the meaning of ERISA.

5. Each Permanent Investor and, in the case of
subparagraph (c), the Investor, represents to the Trustee,
the Lessee, the Owners, the Investor and each other
Permanent Investor as follows:

(a) Such Permanent Investor is acquiring its
interest in the aggregate CSA Indebtedness for its own
account for investment and not with a view to, or for
sale in connection with, the distribution of the same,
nor with any present intention of distribution or
selling the same; provided, however, that the disposi-
tion of its property shall at all times be within its
control.

(b) Either such Permanent Investor is acquiring
its interest in the CSA Indebtedness with assets of a
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"governmental plan" or such Permanent Investor is not
acquiring such interest directly or indirectly with
assets drawn from any "separate account", all as
defined in ERISA.

(c) Such Permanent Investor and the Investor
represents that it has full power and authority to
execute and deliver this Agreement and to carry out its
terms.

Each Permanent Investor hereby agrees that any
transfer of all or any part of its interest in the CSA
Indebtedness shall be upon the express condition that the
transferee thereof shall be bound by the terms of this
Agreement. Prior to any such transfer, such Permanent
Investor shall notify the Agent in writing thereof; and the
Agent shall cause to be prepared and delivered to such
Permanent Investor an appropriate agreement, to be entered
into among such Permanent Investor, such transferee and the
Agent, evidencing such transfer upon the terms hereof.

6. The Trustee represents and warrants to each
Owner, the Lessee, the Agent, the Investor and each Perma-
nent Investor as follows:

(a) The Trustee is a national banking association
duly organized and existing under the laws of the
United States.

(b) The‘Trustee has the corporate power and
authority and legal right under Connecticut and Federal
law to carry on its business as now conducted and is
duly authorized and empowered under such laws, acting
pursuant to the Trust Agreement, to execute and deliver
this Agreement and to fulfill and comply with the
terms, conditions and provisions of this Agreement, the
CSA, the Lease, the Lease Assignment and the Acknowl-
edgment of Notice of Assignment ("Trustee Documents").

(c) The Trustee Documents have been duly autho-
rized, executed and delivered by the Trustee and,
assuming due authorization, execution and delivery
thereof by the other parties thereto, are legal, valid
and binding instruments of the Trustee, enforceable
against the Trustee in accordance with their terms.

(d) The Trustee is not entering into this Agree-

ment, or any other transaction contemplated hereby,
directly or indirectly in connection with any
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arrangement by it in any way involving any employee
benefit plan (other than a governmental plan), with
respect to which the Trustee in its individual
capacity, or to its knowledge, any Owner, the Builder,
any Permanent Investor or the Lessee is a party in
interest, all within the meaning of ERISA.

7. The obligation of each Permanent Investor to
make payment to the Agent pursuant to Paragraph 2 hereof and
the obligation of the Agent to make payment to the Investor
on the Deposit Date or to the Builder pursuant to Paragraph
2 hereof shall be subject to the receipt by the Agent on or
prior to the Deposit Date of the following documents, dated
(except in the case of the opinion referred to in
subparagraph (d) below and the policies or certificates
referred to in subparagraph (h) below) on or not more than
10 days prior to the Deposit Date:

(a) An opinion of Messrs. Cravath, Swaine &
Moore, special counsel for the Investor, the Permanent
Investors and the Agent, to the effect that:

(i) this Agreement, assuming due authoriza-
tion, execution and delivery by each Permanent
Investor, has been duly authorized, executed and
delivered and is a legal, valid and binding
instrument;

(ii) the CSA and the Lease have been duly
authorized, executed and delivered and are legal,
valid and binding instruments, enforceable in
accordance with their terms:;

(iii) the CSA Assignment, the Lease Assignment
and the Consent have been duly authorized, exe-
cuted and delivered and each is a legal, valid and
binding instrument;

(iv) the Agent is vested with all the rights,
titles, interests, powers and privileges of the
Builder purported to be assigned to it by the CSA
Assignment and the Agent has a valid security
interest therein, and the Equipment, at the time
of delivery thereof to the Railroad under the CSA,
was free of all claims, liens, security interests
and other encumbrances (other than those created
by the CSa);
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(v) this Agreement, the CSA, the CSA Assign-
ment, the Lease, the Lease Assignment and the
Consent have been duly filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303
and no other filing, recording or deposit (or
giving of notice) with any other Federal, state or
local government is necessary in order to protect
the rights of the Agent therein or in the Equip-
ment in any state of the United States of America;

(vi) no authorization or approval from any
governmental or public body or authority of the
United States of America, or of any of the states
thereof or the District of Columbia is, to the
knowledge of said counsel, necessary in connection
with the execution, delivery and performance of
this Agreement, the CSA, the Lease, the CSA
A551gnment the Lease Assignment and the Consent;

(vii) under the circumstances contemplated by
this Agreement it is not necessary to register the
CSA, the CSA Assignment or any certificate of
interest delivered pursuant hereto under the
Securities Act of 1933, as in effect on the date
of such oplnlon, or to qualify the CSA or any
other instrument or agreement contemplated hereby
or thereby under the Trust Indenture Act of 1939,
as in effect on the date of such opinion;

(viii) | the legal opinions referred to in sub-
paragraphs (b), (c), (d) and (e) of this Paragraph
7 are satlsfactory in form and scope to said
special counsel and that in their opinion the
Permanent Investors, the Investor, the Agent and
they are justified in relying thereon;

and as to such other matters incident to the transactions
conteiiplated by this Agreement as the Permanent Investors
may reasonably request.

(b) An oplnlon of counsel for each Owner, to the
effect set forth in subparagraphs (a), (b), (c) and (f)
of Paragraph 4, insofar as such matters relate to such
Owner.

(c) An opinion of counsel for the Lessee, to the
effect set forth in subparagraphs (a), (b), (c), (e),
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(f) and (h) of Paragraph 3 and to the further effect
that:

(i) other than liens and encumbrances which
might attach and will be subject and subordinate
to the right, title and interest of the Agent and
the Trustee, no mortgage, deed of trust or other
lien of any nature whatsoever which now covers or
affects any property or interest therein of the
Lessee, now attaches or hereafter will attach to
the Equipment or in any manner affects or will
affect adversely the right, title and interest of
the Trustee or the Owners or the Agent therein;
and

(ii) neither the execution and delivery of the
Lessee Documents, nor the consummation of the
transactions therein contemplated nor the fulfill-
ment of, nor compliance with, the terms and
provisions thereof will conflict with, or result
in a breach of, any of the terms, conditions or
provisions of the charter or the by-laws of the
Lessee or of any bond, debenture, note, mortgage,
indenture, agreement or other instrument to which
the Lessee is a party or by which it or its
property may be bound, or constitute (with the
giving of notice or the passage of time or both) a
default thereunder, or result in the creation or
imposition of any lien, charge, security interest
or other encumbrance of any nature whatsoever upon
any property of the Lessee or upon the Equipment
pursuant to the terms of any such agreement or
instrument, other than any encumbrance on the
leasehold estate of the Lessee which is subject
and subordinate to the interests of the Trustee
and the Agent.

(d) An opinion of counsel for the Builder to the
effect set forth in clause (iv) of subparagraph (a) of
this Paragraph 7 and to the further effect that (i) the
Builder is a duly organized and existing corporation in
good standing under the laws of its jurisdiction of
incorporation and has the power and authority to own
its properties and to carry on its business as now
~conducted, and (ii) the CSA and the CSA Assignment have
been duly authorized, executed and delivered by the
Builder and, assuming due authorization, execution and
delivery by the Trustee and the Agent, respectively,
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are legal and valid instruments binding on the Builder,
enforceable in accordance with their respective terms.

(e) An opinion of counsel for the Trustee to the
effect set forth in subparagraphs (a), (b) and (c) of
Paragraph 6.

(f) A Certificate of an officer of the Lessee to
the effect that the Lessee's representations and
warranties contained in this Agreement are true on and
as of the Deposit Date, with the same effect as though
made on such date, that the Lessee is not currently in
default nor does a condition exist nor has an event
occurred which with the lapse of time and/or the giving
of notice would constitute a default under this Agree-
ment or the Lease and that there has been no material
adverse change in the consolidated financial condition
or consolidated results of operation of the Lessee from
that shown in the last audited financial statement
referred to in Paragraph 3 (k) hereof.

(g) A Certificate of an officer of each Owner to
the effect that:

(i) no Federal tax liens (including tax liens
filed pursuant to section 6323 of the Internal
Revenue Code of 1954, as amended) or, to the best
of his knowledge and belief, other tax liens have
been filed and are currently in effect against
such Owner which could adversely affect the
interests of the Agent in the Equipment or the
Lease;

(ii) no morvjage, deed of trust or other lien
of any naturé whatsoever now in existence which
now covers or affects, or which may hereafter
cover or affect, any property or interest therein
of such Owner, nuw attaches or hereafter will
attach to the Equipment or in any manner affects
or will affect adversely the right, title and
interest of the Agent therein; and

(iii) | such Owner's representations and warran-
ties contained in this Agree..ent are true on and
as of the Deposit Date with the same effect as if
made on such date.

\
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(h) Certificates of insurance required to be
delivered pursuant to the last sentence of § 7.7(1) of
the Lease.

(1) Executed counterparts of this Agreement.

(j) Agreement and Consent executed by the Builder
evidencing its consent to the transactions contemplated .
by this Agreement.

In giving the opinions specified in this Paragraph 7,
counsel may qualify its opinion to the effect that any
agreement is enforceable in accordance with its terms by a
general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, morato-
rium or other similar laws affecting the enforcement of
creditors' rights generally. In giving the opinion speci-
fied in subparagraph (a) of this Paragraph 7, counsel may
rely (i) as to authorization, execution and delivery by the
Builder of the documents executed by the Builder and, as to
title of the Builder to its Equipment, on the opinion of
counsel for the Builder and (ii) as to any matter governed
by the law of any jurisdiction other than the State of New
York or the United States, on the opinion of counsel for any
Owner, the Trustee, the Builder, or the Lessee as to such
matter. In giving the opinion specified in subparagraph (c)
of this Paragraph 7, counsel may assume as to any matter
governed by the law of any jurisdiction other than the
States of Illinois or Delaware or the United States that the
law of such other jurisdiction is the same as the law of the
State of Illinois.

The Deposit Date closing hereunder shall take
place at the offices of Messrs. Cravath, Swaine & Moore, in
New York, New York.

8. The Agent will accept payments made to it by
or for the account of the Trustee pursuant to the CSA and
the CSA Assignment on account of the principal of or accrued
interest on the CSA Indebtedness and will apply such pay-
ments promptly first, to the pro rata payment to each
Permanent Investor of interest payable on the CSA Indebt-
edness, and second, to the pro rata payment to each Per-
manent Investor of the installments of CSA Indebtedness in
the order of maturity thereof until the same shall have been
paid in full.

The Agent will accept all sums paid to it pursuant
to Article 7 of the CSA with respect to Casualty Occurrences
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(as therein defined) and will apply such sums to the prepay-
ment of each of the installments of the CSA Indebtedness
remaining unpaid (in proportion to the principal amount of
CSA Indebtedness represented by each such installment),
without premium, together with interest accrued and unpaid
on such prepaid CSA Indebtedness and will distribute such
prepayment and interest pro rata thereon to each Permanent
Investor. The Owners or, absent delivery by the Owners as
described herein, the Agent will deliver to each Permanent
Investor a revised schedule of payments showing the
reduction in the installments of the CSA Indebtedness
remaining unpaid and the interest payable thereon.

Notwithstanding anything to the contrary contained
herein, if a Declaration of Default (as defined in paragraph
16.1 of the CSA) is in effect, all moneys held by or coming
into the posse551on of the Agent under the CSA, the CSA
Assignment, the Lease or the Lease Assignment applicable to
the payment or prepayment of CSA Indebtedness or interest
thereon (including, without limitation, the net proceeds of
any repossession and sale or lease of any unit of the
Equipment after deduction of all expenses, including reason-
able counsel fees, incurred by the Agent in connection with
such repossession and sale or lease or otherwise hereunder
in connection with| the CSA and the CSA Assignment which
shall not theretofore have been reimbursed to the Agent by
the Trustee pursuant to the CSA) shall be distributed
immediately by the\Agent to the Permanent Investors; and the
Agent shall otherwise take such action as is referred to in

this Paragraph 8.

All payments to be made by the Agent hereunder
shall (subject to tlmely receipt by the Agent of available
funds) be made on the date such payment is due Ly bank wire
of immediately available funds to the Investor or the Perm-
anent Investors at, the addresses specified in Appendix I
hereto or such other addresses as may be spec1f1ed to the
Agent in writing. @Subject to the timely receipi! by the
Trustee of available funds, the Trustee will make each
payment required to be made by it to the Agent hereunder in
lmmedlately available funds at or prior to 11 a.m. in the
city in which such payment is to be made.

\

So long as, to the actual knowledge of the Agent,
no Default shall have occurred and be continuing, the Agent
shall be entitled to use its discretion with respect to
exercising or refralnlng from exercising any rights or
taking or refralnlng from taking any action which may be
vested in it, or which it may be entitled to assert or take,
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hereunder or under the CSA, the CSA Assignment, the Lease or
the Lease Assignment except as otherwise specifically
provided herein. The Agent shall not incur any liability
hereunder or otherwise in acting upon any notice, certif-
icate or other paper or instrument believed by it to be
genuine and signed by the proper party or parties, or with
respect to anything which it may do or refrain from doing in
the exercise of its best judgment, or which may seem to it
to be necessary or desirable in the premises, except liabil-
ity resulting from its own misconduct or negligence. 1In
case the Agent shall have actual knowledge of the occurrence
of a Default it shall promptly notify the Trustee, each
Owner, the Lessee and each Permanent Investor thereof. The
Agent shall take such action and assert such rights under
the CSA and the Lease as shall be agreed upon by the holders
of interests totaling more than 65% of the aggregate CSA
Indebtedness then outstanding. In case the Agent is
required to take action hereunder, it shall be indemnified
against any liability or expense, including reasonable
counsel fees, in connection with taking such action or
asserting such rights by such holders in proportion to their
respective interests in the aggregate CSA Indebtedness then
outstanding.

The Agent may consult with legal counsel of its
own choice and shall not be under any liability for any
action taken or suffered in good faith by it in accordance
with the opinion of such counsel.

The Agent will promptly mail or deliver one
counterpart or copy of all notices, statements, documents or
schedules received by it from the Trustee or the Lessee
pursuant to this Agreement, the CSA, the CSA Assignment, the
Lease or the Lease Agreement to the Permanent Investors and
Owners.

, All notices, instructions, directions and
approvals to be delivered hereunder to the Agent by the
Investor or any Permanent Investor shall be in writing
signed by an authorized employee of the Investor or such
Permanent Investor, and the Agent may rely on any notice,
instruction, direction or approval so signed.

The Agent represents and warrants that it has all
necessary corporate authority to enter into this Agreement
and to execute and deliver the certificates of interest.
The Agent does not make any representation or assume any
responsibility with respect to (i) the wvalidity of the CsSa,
the CSA Assignment, the Lease, the Lease Assignment or any
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certificate of interest (except with respect to its own
execution thereof) or any of the matters covered thereby or
(ii) the value of or the title to the Equipment.

In the event of any dispute with respect to the
delivery or ownership or right to possession of funds or
documents at any time held by the Agent hereunder, or with
respect to title to any unit of the Equipment, the Agent is
hereby authorized and directed to retain, without liability
to anyone, all or any of such funds or documents and title
to such unit of the Equipment until such dispute shall have
been settled either by agreement of the Permanent Investors
or by final order, decree or judgment of a court of com-
petent jurisdiction. During any such dispute, the Agent
will invest any funds held by it subject to the dispute in
such investments as shall be specified by the holders of
interests totaling more than 50% of the aggregate CSA
Indebtedness then outstandlng.

The Agent shall be entitled to terminate its
duties and responsibilities hereunder by giving written
notice to the Permanent Investors that it desires to termi-
nate such duties and responsibilities on a date (at least 30
days subsequent to the giving of such notice) stated in said
notlce, it being understood and agreed that the Agent shall
also give such notice if it is directed to do so by the
holders of interests totaling more than 50% of the aggregate
CSA Indebtedness then outstanding. If, prior to the date
stated in said notice, the holders of interests totaling
more than 50% of the CSA Indebtedness then outstanding shall
have requested in writing that the Agent assign to a person
or institution designated by such holders all right, title
and interest of the Agent under the CSA and the CSA Assign-
ment and in and to: the Equipment and the Lease, the Agent
shall comply with such request. In the event that such
request is not received by the Agent on or before the date
designated in said notice, the Agent shall be entitled to
appoint a successor to act hereunder (which successor shall
be a bank or trust: company located in the Borough of
Manhattan, City and State of New York, Chicago, Illinois, or
Baltimore, Maryland, having capital and surplus aggregating
at least $50,000,000) and to assign to such successor,
subject to the provisions of this Agreement, all such right,
title and interest of the Agent. Upon such assignment by
the Agent to a person or institution designated by the
Permanent Investors or, in the absence of such designation,
to a successor app01nted by the Agent, the Agent shall
thereupon be relieved of all duties and responsibilities
hereunder.
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9. The Lessee will deliver or cause to be deliv-
ered to the Trustee, the Agent, each Owner and each
Permanent Investor, as soon as available and in any event
within 120 days after the end of each fiscal year, a certif-
icate signed by any Vice President, the Treasurer or any
Assistant Treasurer of the Lessee (A) stating that he has
reviewed the activities of the Lessee during such year and
that, to the best of his knowledge, the Lessee during such
year has kept, observed, performed and fulfilled each and
every covenant, obligation and condition contained herein
and in the Lease, or (B) if an Event of Default (as defined
in the Lease) shall exist or if an event has occurred and is
continuing which, with the giving of notice or the passage
of time or both, would constitute an Event of Default,
specifying such Event of Default and all such events and the
nature and status thereof. If such Event of Default shall
occur, the Lessee will satisfy reasonable requests for
information related to the Lease transaction that shall be
made by any Owner or Investor. The Lessee will deliver or
cause to be delivered to each Owner and each Permanent
Investor, (i) as soon as available, and in any event within
60 days after the end of the first, second and third
quarterly accounting periods in each fiscal year of the
Lessee, copies of the balance sheet of the Lessee as of the
end of such accounting period and copies of the related
statements of income and retained earnings of the Lessee for
the portion of its fiscal year ended with the last day of
such quarterly accounting period, all in reasonable detail,
certified by any Vice President or the Treasurer of the
Lessee, as appropriate, and stating in comparative form the
figures for the corresponding date and period in the
previous fiscal year, (ii) as soon as available, and in any
event within 120 days after the end of each fiscal vear,
copies of the balance sheet of the Lessee as at the end of
such fiscal year, and of the statements of income and
retained earnings of the Lessee for such fiscal year, all in
reasonable detail and stating in comparative form the
consolidated figures as of the end of and for the previous
fiscal year, certified by a firm of nationally recognized
independent certified public accountants selected by the
Lessee, and (iii) as soon as available, copies of each
annual report and quarterly report to stockholders of the
Lessee or its parent corporation, each report to the
Securities and Exchange Commission which is required to be
filed by the Lessee or its parent corporation, including
reports on Forms 8-K, 10-Q and 1U~K, and each prospectus
issued in connection with a public offering of securities of
the Lessee. If requested by an Owner or any Permanent
Investor, the Lessee will deliver to such Owner or Permanent
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Investor copies of%the quarterly and annual financial
reports filed by the Lessee with the Interstate Commerce
Commission. :

10. The Owners shall cause the Trustee to pay, or
to cause to be paid, (i) the reasonable fees and disburse-
ments of Messrs. Cravath, Swaine & Moore as special counsel
for the Agent, the Permanent Investors and the Investor and .
the cost of producing and reproducing the Participation
Agreement, this amendment and restatement thereof, the
Lease, the Trust Agreement, the CSA, the CSA Assignment, the
Lease Assignment, the Consent and the Indemnity Agreement,
(ii) the fee payable to the placing agent in connection with
the placement of the CSA Indebtedness with the Permanent
Investors, (iii) the reasonable fees and disbursements of
counsel to the Owners, (iv) the reasonable routine and
ordinary fees, costs and disbursements of the Agent and the
Trustee (including the cost of delivery for the certificates
o0f interest and counsel fees pursuant to this Agreement)
except those subsequent to any termination of the Lease by
the Agent or attributable to periods during a continuance of
a Declaration of Default under Article 16 of the CSA (which
shall be paid by the Lessee) and (v) the cost of obtaining
the opinion of the independent expert appraiser furnished in
connection with the first delivery of Equipment under the
CSA. The Lessee shall bear (a) the costs of filing,
recording and giving public notice or publication as to such
filing and recordipg of this Agreement, the Lease, the CSA,
the CSA Assignment and the Lease Assignment and any
amendments or supplements thereto with the Interstate
Commerce Commission and  (b) the costs of producing and
reproducing any such amendments or supplements and the
reasonable fees and disbursements of Messrs. Cravath,

Swaine & Moore in connection therewith. The Permanent
Investors, the Investor and the Agent shall have no liabil-
ity for any of the aforesaid fees, costs, disbursements and
expenses or for any other expenses. If the transaction
contemplated hereby shall not be consummated through no
fault of the Owners, the Lessee shall pay the fees, dis-
bursements and expenses referred to above as payable by the
owners. |

11. All documents deliverable hereunder to the
Agent shal:i be delivered to it at its address at P.O.
Box 2258 (or if by hand, 2 Hopkins Plaza), Baltimore,
Maryland 21203, Attention of Corporate Trust Department, or
as the Agent may otherwise specify.
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All documents, notices and funds deliverable
hereunder to the Trustee shall be delivered to it at its
address at One Constitution Plaza, Hartford, Connecticut
06115, Attention of Corporate Trust Department, or as the
Trustee may otherwise specify, with copies to each of the
Owners at their addresses set forth in Appendix II hereto.

All documents and funds deliverable hereunder to
the Investor shall be delivered to its address set forth in
Appendix I hereto, or as the Investor may otherwise specify.

All documents and funds deliverable hereunder to
any Permanent Investor shall be delivered to its address set
forth in Appendix I hereto, or as such Permanent Investor
may otherwise specify.

All documents deliverable hereunder to any Owner
shall be delivered to its address set forth in Appendlx II1
hereto, or as such Owner may otherwise specify.

All documents deliverable hereunder to Messrs.
Cravath, Swaine & Moore shall be delivered to them at One
Chase Manhattan Plaza, New York, New York 10005.

All documents deliverable hereunder to the Lessee
shall be delivered to its address set forth in the Lease.

12. 1In the event that the Trustee or the Lessee
shall have knowledge of a Default, such party shall give
prompt telephonic notice (confirmed in writing) thereof to
the Agent, each Permanent Investor and each Owner. In the
case of the Trustee, knowledge shall mean actual knowledge
of an officer or employee in its Corporate Trust Department.

13, So long as no Event of Default shall have
occurred and be continuing under the Lease, at least two
business days prior to July 2, 1984, and each July 2 there-
after, to and including July 2, 1997 (such dates at least
two business days prior to each such date being hereinafter
referred to as "Funding Dates"), General Electric Credit
Corporation ("GECC") and Connell Leasing Company
("Connell"), a division of Connell Rice & Sugar Co., Inc.,
shall each wire funds to the Trustee in an amount equal to
80% in the case of GECC, and 20% in the case of Connell, of
the interest due under the CSA on the next following Inter-
est Payment Date (as defined in paragraph 4.4 of the CSA).
Upon receipt of such funds, the Trustee shall promptly give
notice of such receipt to the Agent by telephone, and the
Trustee shall cause such funds so received to be advanced to
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the Agent in immediately available funds on the Interest
Payment Date next following such Funding Date. If the Agent
shall fail to receive such notice from the Trustee on such
Funding Date or shall fail to receive such funds on such
Interest Payment Date, the Agent will forthwith give notice
to such effect to the Lessee, GECC and Connell by telephone,
confirmed promptly by telegraph; provided, however, that the
failure of the Agent to so notify the Lessee, GECC or
Connell shall not affect the obligations of the Lessee under
the Lease or the Trustee under the CSA; and provided,
further, however, that the agreement of GECC and Connell to
wire such funds is made solely for the benefit of the
Lessee, and neither the Agent nor any Permanent Investor
shall have any recourse against GECC or Connell by virtue of
the failure of GECC or Connell to wire such funds. In the
event of such fa11ure, then the Lessee shall make the
additional rental payment due from the Lessee under § 3.1 (4)
of the Lease to the extent required by such failure.

To the extent of funds received, the Agent will
apply the same to the payment of interest on the CSA Indebt-
edness on the Interest Payment Date.

In the event that the Lessee shall be required to
make any such payment'

(a) the Lessee shall be entitled to an offset
against the next rental payment due under the Lease (to
the extent such payment ,is not required to discharge
the pr1nc1pal and interest on the CSA Indebtedness) as
provided in § 3.1(4) of the Lease; and

(b) if after effecting such offset there remains
any amount ow; .g to the Lessee, the Lessee may demand
repayment thereof from each non-funding Owner, and each
non-funding Owner shall repay its proportionate share
of such amount to the Lessee within 15 days of such
demand, togeth.r with interest thereon at the applic-
able interest/ rate on the CSA Indebtedness plus 1%.

All payments required to be made to the Agent hereunder
shall be wired to Mercantile-~Safe Deposit and Trust Company,
Baltimore, Maryland, for credit to its Corporate Trust
Department's Account No. 619478 3 with advice that the
payment is "Re: ATSF 12/1/82".

14. Anything herein to the contrary notwithstand-

ing, each and all of the representations, warranties and
agreements herein made on the part of the financial
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institution acting as Trustee (except its representations
and warranties under Paragraph 6 hereof but not as to the
enforceability of any document other than the Trust Agree-
ment) are each and every one of them made and intended not
as personal representations, warranties and agreements by
said financial institution in its individual capacity or for
the purpose or with the intention of binding said financial
institution personally but are made and intended for the
purpose of binding only the Trust Estate as such term is
used in the Trust Agreement, and this Agreement is executed
and delivered by the Trustee solely in the exercise of the
powers expressly conferred upon it as trustee under the
Trust Agreement; and no personal liability or personal
responsibility is assumed by or shall at any time be
asserted or enforceable against said financial institution
(except as aforesaid) on account of any representation,
warranty or agreement hereunder of the Trustee, either
expressed or implied, all such personal liability, if any,
being expressly waived and released by the Lessee, the Agent
and each Permanent Investor and by all persons claiming by,
through or under the Lessee, the Agent and each Permanent
Investor; provided, however, that the Lessee, the Agent and
each Permanent Investor or any person claiming by, through
or under any of them, making claim hereunder, may look to
said Trust Estate for satisfaction of the same.

15. Anything herein or in the Participation
Documents to the contrary notwithstanding, as an inducement
to the Permanent Investors to participate in the transaction
contemplated hereby, Connell unconditionally agrees that if
there is any default in the payment of the CSA Indebtedness
or any interest thereon and, as a result thereof, the Agent
makes a Declaration of Default (as defined in Paragraph 16.1
of the CSA), Connell will pay to the Agent, on account of
such CSA Indebtedness or interest, an amount equal to 20% of
the aggregate amount of CSA Indebtedness and interest
thereon at the time in default, any such payment to be made
by Connell to the Agent promptly upon receipt of written
notice from the Agent to Connell of the amount payable;
provided, however, that prior to the delivery of such notice
the Agent shall have pursued all remedies reasonably avail-
able to it under the CSA and the Lease Assignment.

16. The terms of this Agreement and all rights and
obligations of the parties hereto hereunder shall be gov-
erned by the laws of the State of New York. Such terms,
rights and obligations may not be changed orally but may be
changed only by an agreement in writing signed by the party
against whom enforcement of such change is sought.
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17. Each Owner severally agrees, for the benefit
of the Permanent Investors, to take all necessary action,
including without limitation, payment of funds, to enable
the Trustee to dlscharge pursuant to the proviso in para-
graph 13.3 of the CSA the claims, liens, charges or security
interests referred to in said paragraph claimed by any party
from, through or under such Owner.

18. The Trustee and the Agent, as assignee of the
Builder, agree that, subject to the payment by the Permanent
Investors of the amounts to be paid by them pursuant to
Paragraph 2 hereof the CSA shall be amended as follows:

(a) In‘Section 4.3(a) (ii), the reference to
December 28, 1983, shall be changed to December 27,
1983. ‘

(b) The second and third sentences of Section 4.4
thereof are deleted and the following sentences are
substituted therefor:

"The unpaid balance of the CSA Indebtedness
shall bear interest from the Deposit Date (as
.defined in the Participation Agreement) at the
rate of 12-3/8% per annum ("Debt Rate"). Interest
on the unpald balance of the CSA Indebtedness
shall be payable on January 2 and July 2 in each
year, commenc1ng January 2, 1984, to and including
January (2, 1998 (each such date belng hereinafter
called an "Interest Payment Date").

(c) The words ", Paragraph 20 of the Participa-
tion Agreement" in line 5 of Section 4.7 thereof are
deleted. |

| ,

(d) 1In the second and third lines of Section 6.1,
the words "and each Investor" are deleted and the
following is substituted therefore: " (which term shall
be deemed to include, for the purposes of this Article,
each Investor)".

(e) Thé reference in Section 14.4 to Items 3 and
4 of Annex A ‘shall be changed to Items 2 and 3 of
Annex A. :

(f) Schedule I to the CSA is hereby deleted in
its entirety|and the revised schedule set forth in
Appendix IV hereto is substituted therefor.
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19. The parties hereto agree that, subject to the
payment by the Permanent Investors of the amounts to be paid
by them pursuant to Paragraph 2 hereof, the Lease shall be
amended as follows:

(a) Clause (i) of the first sentence in § 3.1(2)
is deleted and the following language is substituted
therefor:

" (1) the CSA indebtedness shall bear interest
at a rate of 11% per annum until December 27,
1983, and a rate of 12-3/8% per annum at all times
thereafter,"

(b) In § 3.1(2), the reference to Paragraph 12 of
the Participation Agreement shall be changed to Para-
graph 10 of the Participation Agreement.

(c) In § 3.1(4), the references to Paragraph 15
of the Participation Agreement shall be changed to
Paragraph 13 of the Participation Agreement.

(d) In the third line of § 6.1, the words "and
each Investor" are deleted and the following is
substituted therefore: " (which term shall be deemed to
include, for the purposes of this Section, each
Investor)".

(e) In clause (ii) of § 7.5(b), the percentage
which appears therein shall be changed to 1.9437%.

(f) Appendices B-1, B-2 and C to the Lease are
hereby deleted in their entirety and the revised
Appendices B-1, B-2 and C as set forth in Appendices V,
VI and VII hereto, respectively, are substituted
therefor.

20. The parties to the Indemnity Agreement agree
that, subject to the payment by the Permanent Investors of
the amounts to be paid to them pursuant to Paragraph 2 -
hereof, the Indemnity Agreement shall be amended- as fdllows:i_
in Rec1ta1 C, the reference to the 1nst1tut10naL—1nvesxor L
shall refer to the Permanent Investors. . ~

21. The parties to the CSA Assignment agree, thgt
in Section 4 the reference to Paragraphs 7 and 8 of the
Participation Agreement shall be changed to Paragraph 7 of
the Participation Agreement and the reference to
December 28, 1983, shall be changed to December 27, 1983.
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22, The parties to the Trust Agreement agree that
the reference in Section 1.04 to Paragraphs 12 and 15 of the
Participation Agreement shall be changed to Paragraphs 10
and 13 of the Participation Agreement and the reference in
Section 4.06 to Paragraph 12(ii) of the Participation
Agreement shall be changed to Paragraph 10(iii) of the

Participation Agreement.
23. Except as amended hereby, the CSA, the Lease,
the Indemnity Agreement, the CSA Assignment and the Trust
Agreement shall remain in full force and effect.
This Agreement may be executed in any number

24.
of counterparts, all of which together shall constitute a
It shall not be necessary that any

single instrument.

counterpart be signed by all the parties so long as all
counterparts shall be signed by the Agent; and the Trustee,
each Owner, the Lessee, each Permanent Investor and the
Investor shall sign a counterpart which shall be effective
upon delivery thereof to Messrs. Cravath, Swaine & Moore, at

their offices in New York, New York.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by duly authorized officers or
other persons, as of the date first above written.

| THE ATCHISON, TOPEKA AND SANTA
FE RAILWAY COMPANY,

[Corporate Seall

Attest:
by

by
Executive Vice President

Assistant Secrétary
MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent as

[Corporate Seal]
aforesaid,

g Attest: 1
fe EE - | g |
b * s
; R : Assistant Vice President
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[Corporate Seal] THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAQ ASSOCIATION,

Attest: . as Trustee ag-af id,

by ;/y//
47//07w//47~_——~’“

Autférized Signature

fcer

GENERAL ELECTRI
CORPORATION,

by

Vice President

CONNELL LEASING COMPANY,
{a division of Connell Rice
& Sugar Co., Inc.),

by

President

CONNELL FINANCE COMPANY, INC.,

by

President

STATE OF WISCONSIN INVESTMENT
BOARD,

by

Executive Director

HOME BENEFICIAL LIFE INSURANCE
COMPANY,

by

Vice President

29



LIFE INSURANCE COMPANY OF
GEORGIA,

by

Title:

WOODMEN ACCIDENT AND LIFE
COMPANY,

by

Title:
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STATE OF ILLINOIS,)
) SS.:
COUNTY OF COOK, )

On this day of December 1983, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is the Vice
President of THE ATCHISON, TOPEKA AND SANTA FE RAILWAY
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

Notary Public

[Notarial Seal]
My Commission expires
STATE OF MARYLAND,)

) ss.:
CITY OF BALTIMORE,)

) ,/] JH /‘\'\0(‘\

((

On this /9%[ day of December 1983, before me
personally appeared R. E. Schreiber ¢ to me
personally known, who, being by me duly sworn, says that he
is an Assistant Vice President of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation. S

Notary Public

[gbﬁérial.Seal]

My”CommiSsion expires'7l/;d%;
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STATE OF CONNECTICUT,)
‘ ) ss.:
COUNTY OF HARTFORD, )

On this‘\E;— day of December 1983, before me
personally appeared ’ to me
personally known, who, é¥%%L%yEm§MHqiy sworn, says that he
is an Authorized Officer of THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed on
behalf of said Corporatlon by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

Corporation.
.
N Notary\PubBQE' 1

[Notarial Seal]

My Commission expires

PATTY A. LYNCH
. INOTARY PUBLIG
MY COMMISSION EXPIRES MARCH 31, 1084
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Investor

CONNELL FINANCE COMPANY, INC.
45 Cardinal Drive
Westfield, New Jersey 07092

Attention of Grover Connell, President

All payments to be made
by wire transfer to
Citibank, N.A.,

399 Park Avenue, New
York, New York 10022,
Attention of Robert
Kiley, Vice President,
for credit to the
account of Connell Rice
& Sugar, Inc., Account
No. 30481714, tele-
phonic advice to
Connell Finance Co.,
Inc.

Permanent Investors

Name and Address

STATE OF WISCONSIN

INVESTMENT BOARD

261X General Executive Facility I
201 E. Washington Avenue

Madison, Wisconsin 53702

Attention of Private Placements

Payments by wire transfer of
immediately available funds
to First Wisconsin National
Bank of Milwaukee, Milwaukee,
Wisconsin 53202, for credit
to the account of the State
Treasurer, with telephone
advice by First Wisconsin to
the State Investment Board
with sufficient information
to identify the source and
application of such funds.

APPENDIX I

Commitment

$ 4,718,506



HOME BENEFICIAL LIFE $2,000,000
INSURANCE COMPANY

P. O. Box 27572

Richmond, Virginia 23261

Payment by bank wire transfer of
immediately available funds to
First & Merchants National
Bank, Richmond, Virginia, for
credit to Home Beneficial Life
Insurance Company's Account
No. 03-26-3200 with notation
as to payment of principal
and interest and source of
payment. %

In the case of all other communications
to the first address above

Certificate to be sent to
Mr. P. M. Farmer/, Jr.,
Trust Department,
First & Mercants National Bank,
P. O. Box 26986,
Richmond, VirginFa 23261,
LIFE INSURANCE COMPANY $1,000,000
OF GEORGIA ;
Life of Georgia Tower
600 West Peachtree Street, N.E.
Atlanta, Georgia 30365

Attention of The Ihvestment Centre, Inc.

All payments to be made by bank wire
transfer of immediately avail-
able funds to Trust Company
Bank, Atlanta, Georgia 30302,
for credit to the account of
Life Insurance Company of Georgia,
Account No. 8800322193,



WOODMEN ACCIDENT AND LIFE $1,000,000
COMPANY

P. O. Box 82288

Lincoln, Nebraska 68501

Attention of Investment Division

Payment by wire transfer of Federal
funds to The First National Bank
and Trust Company of Lincoln,
Nebraska 68508, for deposit in
the Woodmen Accident and Life
Company, General Fund Account
No. 092-909, with sufficient
notation to identify the source
and application of such funds.

Certificate to be registered in the
name of Woodmen Accident and Life
Company and delivered to George
Bahe, Vice President, Security
Accounting Division, Harris Trust
and Savings Bank, 111 West Monroe
Street, Chicago, Illinois 60690.



Owners

General Electric Credit Corporation
P.0O. Box 8300
Stamford, Connecticut 06904

Attention of Manager, Operations—--Transportation
Financing Department,

with separate copy to the attention of each of:
Investment Officer--Rail Component; and

Contracts Administration--Rail Component

Connell Leasing Company,

A Division of Connell Rice & Sugar Co., Inc.,
45 Cardinal Drive

Westfield, New Jersey 07092

Attention of Grover Connell, President.

APPENDIX

IT



APPENDIX III

[CS&M Ref. 2044-498]

EXHIBIT C
to
Participation Agreement

Conditional Sale Agreement dated as of December 1, 1982, as
amended (Secured by Lease Obligations of The Atchison,
Topeka and Santa Fe Railway Company). Interest Rate:

CERTIFICATE OF INTEREST

MERCANTILE~-SAFE DEPOSIT AND TRUST COMPANY
("Agent") hereby acknowledges receipt from

("Permanent Investor") of

($ ),
such sum having been paid by the Permanent Investor under
and pursuant to the terms and conditions of an Amended and
Restated Participation Agreement and Amendment dated as of
December , 1983 ("Agreement"), among The Atchison, Topeka
and Santa Fe Railway Company ("Lessee"), the Agent, The
Connecticut Bank and Trust Company, National Association, as
Trustee ("Trustee"), under a Trust Agreement dated as of
December 1, 1982, with the parties named in Appendix II to
the Agreement ("Owners"), the Owners, the Investor named
therein and the Permanent Investors named therein. By
reason of such payment the Permanent Investor has an
interest in a principal amount equal to such sum in the CSA
Indebtedness (as defined in the Conditional Sale Agreement
hereinafter mentioned) and in and to (i) the Conditional
Sale Agreement dated as of December 1, 1982, as amended by
the Agreement ("CSA"), between the Trustee and General
Electric Company ("Builder"), and the railroad equipment
covered by the CSA, (ii) the Agreement and Assignment dated
as of December 1, 1982, between the Builder and the Agent,
(iii) the right and security interest of the Agent in and to
the Lease of Railroad Equipment dated as of December 1,
1982, as amended by the Agreement, between the Lessee and
the Trustee, (iv) the Assignment of Lease and Agreement
dated as of December 1, 1982, between the Trustee and the
Agent and (v) all cash and other property from time to time
held by the Agent under tlhe Agreement, except to the extent
that installments of such principal amount shall have been
paid.

Under the terms of the CSA (subject to the rights
of prepayment contained therein 'in the event of a Casualty



Occurrence as defined therein or an Event of Default under
Clause A of § 13.1 of the Lease) and the Agreement (i) such
principal amount is payable in 14 annual installments on
January 2 in each year commencing January 2, 1985, to and
including January 2, 1998, calculated as provided in the
CsA, (ii) such pr1nc1pal amount bears interest from the date
hereof on the unpaid portion thereof from time to time
outstanding, payable on each January 2 and July 2 commencing
on January 2, 1984, until such principal amount shall have
been paid in full, at 12-3/8% per annum, (iii) all such
principal and interest remaining unpaid after the same shall
have become due ‘and payable bears interest at the rate of
13-3/8% per annum., The Agent has furnished or promptly will
furnish to the Permanent Investor a schedule of payments
reflecting the dates and amounts of principal and interest
payments to be made in respect of the interests of the
Permanent Investor. All payments received by the Agent in
accordance with the terms'of the Agreement and the CSA shall
be disbursed by the Agent in accordance with the terms and
conditions of the Agreement.
|

The interests of the Permanent Investor referred
to in this Certlflcate of Interest may not be transferred
except in the manner provided for in Paragraph 5 of the
Agreement and subject to the terms, conditions and
limitations provided therein.

Dated: i MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent under
the Agreement,

by

‘ Authorized Officer
\
INQUIRY SHOULD?BE MADE TO THE AGENT IF CERTIFICATION
AS TO BAPANCE DUE HEREUNDER IS REQUIRED.

i



Installment
No. Date Due
1 July 2, 1984
2 January 2, 1985
3 July 2, 1985
4 January 2, 1986
5 July 2, 1986
6 Januvary 2, 1987
7 July 2, 1987
8 January 2, 1988
9 July 2, 1988
10 January 2, 1989
11 July 2, 1989
12 January 2, 1990
13 July 2, 1990
14 , January 2, 1991
15 July 2, 1991
16 January 2, 1992
17 July 2, 1992
18 January 2, 1993
19 July 2, 1993
20 January 2, 1994
21 July 2, 1994
22 January 2, 1995
23 July 2, 1995
24 January 2, 1996
25 July 2, 1996
26 January 2, 1997
27 July 2, 1997
28 January 2, 1998

Schedule I
to

CONDITIONAL SALE AGREEMENT

Amortization Schedule

of each $10,000,000 12-3/8%

Conditional Sale Indebtedness

Debt
Service

Interest

Payment*

$ 618,750.00 $ 618,750.00

APPENDIX IV

Principal Ending
Recovery Principal
$10,000,000.00

948,874.04 618,750.00 $ 330,124.04 9,669,875.96
598,323.58 598,323.58
969,300.47 598,323.58 370,976.89  9,298,899.07
575,369.38 575,369.38
992,254.66 575,369.38 416,885.28 8,882,013.79
549,574.60 549,574.60

1,018,049.43 549,574.60 468,474.83 8,413,538.96
520,587.72 520,587.72

1,047,036.31 520,587.72 526,448.59 7,887,090.37
488,013.72 488,013.72

1,079,610.32 488,013.72 591,596.60 7,295,493.77
451,408.68 451,408.68

1,290,395.81 451,408.68 838,987.13 6,456,506.64
399,496.35 399,496.35

1,516,488.59 399,496.35 1,116,992.24 5,339,514.40
330,382.45 330,382.45

1,026,104.83 330,382.45 695,722.38  4,643,792.02
287,334.63 287,334.63
940,830.99 287,334.63 653,496.36  3,990,295.66
246,899.54 246,899.54

- 929,285.13 246,899.54 682,385.59 3,307,910.07
204,676.94 204,676.94
925,489.45 204,676.94 720,812.,51 2,587,097.56
160,076.66 160,076.66

1,050,205.23 160,076.66 890,128.57 1,696,968.99
104,999.96 104,999.96

1,801,968.95 104,999.96 1,696,968.99 -0-

$21,071,788.42 $11,071,788.42 $10,000,000.00 -0-

* Interest from the Deposit Date to January 2, 1984, will be paid on January 2, 1984.



Date

1/2/84
1/2/85
1/2/86
1/2/87
1/2/88
1/2/89
1/2/90
1/2/91
1/2/92
1/2/93
1/2/94
1/2/95
1/2/96
1/2/97
1/2/98

APPENDIX B-1 TO LEASE

Basic Lease Rental Rates

Percentage of Purchase Price*

8.6219323%

8.6219323
8.6219323
8.6219323
8.6219323
8.6219323
8.6219323
9.5799247
10.5379172
10.5379172
10.5379172
10.5379172
10.5379172
10.5379172

10.5379172

* As defined in paragraph 4.1 of the CSA.

APPENDIX V



APPENDIX VI

APPENDIX B-2 TO LEASE

Contingent Lease Rental Rates

Date Percentage of Purchase Price*
7/2/84 3.40312500%
7/2/85 3.29077969
7/2/86 3.16453159
7/2/87 3.02266030
7/2/88 2.86323246
7/2/89 2.68407546
7/2/90 2.48274774
7/2/91 2.,19722993
7/2/92 1.81710348
7/2/93 1.58034047
7/2/94 1.35794747
7/2/95 : 1.12572317
7/2/96 , 0.88042163
7/2/97 ‘ 0.55749978

* As defined in paragraph 4.1 of the CSA. If only one Owner fails
to transmit to the Vendor its funds due on any date specified, the
percentage set forth above opposite such date shall be reduced to the
percentage obtained by multiplying the percentage set forth opposite
such date by the percentage share of such Owner set forth in Section
1.04 of the Trust Agreement.



Casualty Payment

APPENDIX C TO LEASE

Date

Casualty Values

July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,

January.

1983
2, 1984
1984
2, 1985
1985
2, 1986
1986
2, 1987
1987
2, 1988
1988
2, 1989
1989
2, 1990
1990
2, 1991
1991
2, 1992
1992
2, 1993
1993
2, 1994
1994
2, 1995
1995
2, 1996
1996
2, 1997
1997
2, 1998

APPENDIX VII

Percentage of
Purchase Price *

* As defined in paragraph 4.1 of the CSA.

103.04%
95.00
103.27
99.65
107.32
101.27
107.73
99.36
104.38
97.15
101.81
94.70
99.00
91.82
96.03
87.68
91.75
82.17
86.08
76.42
79.93
70.27
73.29
63.56
66.06
56.29
58.21
35.06
36.46
20.00



